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PREFACE. 



The passing of "The Companies Act, 1862/* effected 
many important changes in the then existing law, and 
greatly increased the facilities for promoting Joint Stock 
Companies, with or without limited liability. Indeed, 
it may almost be said to have introduced free trade 
into that useful brancdi of commerce, judging from the 
comparatively few restrictions which are now placed 
upon public associations. And if the utility of any 
measure may be estimated by its success, the number of 
companies to which this Act alone has given birth, would 
warrant us in claiming for it a very prominent place in 
the Statute Book of Great Britain. 

It is not at all improbable that we shall, ere long, 
ignore private enterprise altogether, and have every 
want supplied, under the immediate auspices of a " body 
corporate,*' with limited liability. At the present time 
we have our breakfast-tables supplied by an aerated 
bread company — we hurriedly ghuace over the morning 
papers and find them monopolising the lion*s share of 
the advertising columns — we rush out of the house and 
in a moment are ensconced in a company^s omnibus — 
we dabble ail day and transact a great part of out 
business with the aid of directors and common seals — 
we dine at a limited company's hotel, and are again 
landed at our homes'under their mighty protection. In 
short, every 1)usiness-man is either directly or indirectly 
influenced by this great monomania, and whether it be 
in the capacity of a promoter, director, officer, sharer 
holder, or creditor, it is well that he should know some- 
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thing of the formation, operation, and winding-np, of 
these fast increasing and powerful engines of commerce. 

For this purpose alone^ then, have the following pages 
been written. Not with a view to making the reader 
his own lawyer, for that theory has long since been ex- 
ploded. To dispense with the assistance, when neces- 
sary, of gentlemen who devote their whole energies and 
lives to the learned professions would be folly that need 
not be expatiated upon here. Although Blackstone 
strongly recommends every man to become familiar with 
the laws of his country, he does not suggest the pro- 
priety of drawing his own deeds and of pleading his own 
causes in propria penond. 

It is quite expedient that we should all have some 
acquaintance with physiology, and the laws that govern 
health ; but it would be unwise in the extreme to imagine 
therefore that we should at once take up the pharma- 
copoeia and prescribe for our own infirmities. By means 
of the first knowledge much disease, both physical and 
mental, may be avoided; but the exercise of the second 
is not unlikely to result in premature death, and a coro- 
ner's inquest. 

Having, then, disclaimed all interference with the 
legal province of the question, I will content myself by 
simply offering the following pages as a compilation in- 
tended for the perusal of business-men who would wish 
to gather a general knowledge of the rules which govern 
the working of a most important branch of our great 
commercial economy. 

If, in addition to the latter object, my remarks on the 
management of public companies, and the selection and 
keeping of suitable books, should prove useful to soli- 
citors and other professional readers, the full end and 
aim of this little work will have been completely at- 
tained. 
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INTRODUCTION. 



Thb numerous advantages arismg from public associa- 
tion for individual benefit are nowhere more widely 
recognised than in Great Britain. Neither is the appre- 
ciation of this great principle confined to a particular 
class ; on the contrary, it is universal. As in the work- 
ing men's co-operative societies, which flourish in every 
village of the manufacturing districts, with their modest 
stock-in-trade; so in the gigantic undertakings in the 
metropolis, whose capital is told in millions, the same 
feeling is manifested. 

Considering the vast accumulation of wealth in Eng- 
land, only waiting for profitable investment, it is sur- 
prising that the Legislature should have allowed so recent 

r 

a period as 1856 to arrive before adopting any effectual 
measure which would enable the capitalist to entrust his 
money to the keeping of joint ^tock companies, without 
rendering himself liable to the unpleasant contingency 
of some day been utterly ruined. It seems that even so 
late as 1854 a royal commission, charged to inquire into 
the law of partnership, reported against limited liability; 
and it was due to the present Solicitor General that a re- 
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solution was subsequently passed in the House of Com- 
mons^ which paved the way for the important Act of 1856. 
Great, however, as were the changes effected 1^ the latter 
statute, there was stiD much remaining to be accom- 
plished. Experience has since proved, that the restric- 
tions it contained with respect to banking and insurance 
companies were ill-founded ; and the fact that we have 
now upwards of thirty limited banks in the metropolis 
alone, is conclusive evidence that the principle of limited 
liability is by no means inapplicable to the successful 
operation of such undertakings. 

The comparative popularity, so to speak, of the Acts 
of 1856 and 1862, may in some measure be gathered 
from the voluminous returns recently laid before the 
House of Commons. It appears that, during the first 
year of the operation of the former Act, 440 limited 
companies were registered in England under its pro- 
visions, but in no succeeding year was the number so 
large ; while in the case of the latter it reached 642 in 
a similar period ; and what is still more striking, con- 
tinued up to the date of the returns (May 31^ 1864), in 
an increasing ratio, as no less than 563 additional limited 
companies were registered during the seven months in- 
tervening between the end of the first year and the date 
of the returns. It will thus be seen, that the average 
of the first year was about 53 per month, while the sub- 
sequent period gives an increased average of about 80. 

Did space permit^ we might cull some very interesting 
particulars firom the copiotls returns we have just referred 
to ; but it will be sufScient for our purpose to take a 
cursory glance at some of the most prominent facts 
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which are therein furnished^ with refereoce to the first 
year's operation of the present Act. 

The nominal capital of the 642 companies above men- 
tioned amounted to nearly 129^000,000 sterling ; bnt it 
is needless to tdl the reader that the word *' nominal'' 
may be here accepted in its widest sense, for these almost 
fabulous figures do not give the remotest idea of the 
capital actually invested. Neither do the returns enable 
us to estimate it, as a large number of companies had 
not rendered accounts of calls received at the date to 
which such returns are made up. 

The aggregate amount called up by those companies 
which had sent the necessary information,, is, in round 
numbers, about £5,600,000, and if we double this sum 
to allow a margin for the returns that had not been 
made, it will only give a little more than a twelfth part 
of the nominal capital. It is, of course, true that the 
members of these companies are still liable for the whole 
of such capital as far as the shares have been taken up 
but it remains to be seen to what extent it will be made 
available. Only two companies had called up the total 
amount of their capital; and as an illustration of how 
little the nominal capital has to do with the sum likely 
to be actually invested, we may remark, that a company 
with a nominal capital of £3,000 had actually called up 
nearly £200 more than another company having a like 
capital of £200,000. In another instance, a company 
with £3,000,000 had called up more than £250,000 in 
excess of a company with £10,000,000. So a company 
with £25,000 as its nominal capital had received up- 
wards of twice as much as one with £800,000. The 
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three following companies^ reported to have been '^ still in 
operation/^ seem to have exercised the greatest economy 
in this respect : — 

Had only 
oalled up 

No. 1, with a nominal capital of £100,000 . . £625 Os. 

" n ^f >i 9) 5,000 • . 138 5s. 

» o, )) 9) 2,000 • 86 lOs. 

The fees payable on registration no doubt in some 
measure contribute to the apparent recklessness with- 
which promoters seem to fix the amounts of their nominal 
capital^ as^ according to the present table^ a company 
having a capital of £525^000^ woidd have to pay just as 
much as one with as many millions or more^ the maximum 
fees so payable being limited to £50. It is a question 
for the consideration of our legislature, whether an 
amendment of this table would or would not exercise a 
salutary influence in this respect, although in the majo- 
rity of cases the figiures at the head of a prospectus, even 
the most extravagant, are comparatively harmless, unless, 
indeed, they are deliberately placed there to mislead the 
public in estimating the magnitude of the undertaking, 
or otherwise to deceive intending shareholders. Con- 
sidering, however, the facility with which a company may 
increase its capital when deemed expedient to do so, there 
certainly appears less reason why the nominal capital 
should in most instances be out of all proportion to the 
sum likely to be called into requirement. 

One very striking and by no means the least agreeable 
feature about the present joint stock law is its universal 
applicability to every conceivable form of commercial 
industry. Containing no restrictions as to amount of 
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capital (such as were originally proposed to be introduced 
in the Act of 1856^) we find companies formed with a 
nominal capital^ which does not reach a twentieth part 
of the amount sometimes charged by financial associa- 
tions for the mere promotion of many of our larger 
companies. 

During the period under our consideration^ only nine 
companies were formed in England with unlimited 
liability^ while the principle of '^limited by guarantee'' 
seems to have met with still greater disfavour^ for only 
two were formed in the year^ of which one was not in 
operation at the date of the returns^ and the other was 
merely " supposed'' to be in operation. 

In Ireland twenty companies were formed with limited 
liability^ whose nominal capital amounted in the aggre- 
gate to £243,000; in Scotland twenty-one companies 
with a similar capital of £1,102^800; and a dozen com- 
panics were registered for working mines within and 
subject to the jurisdiction of the Stannaries^ with a 
nominal capital amounting in the whole to £267^000. 

There were also seventy-six existing companies with 
unlimited liability, newly placed on the register in 
England, and thirteen similar companies registered with 
limited liability. 

Such then are a few of the facts showing the operation 
of the first year of " The Companies Act, 1862," so far 
as relates to the number of undertakings that were 
registered under its provisions, but before concluding 
these remarks there is yet another point that deserves 
notice. At the date of the returns, all the companies 
formed and registered in Ireland and Scotland were still 
in operation, and those in the Stannaries were supposed 
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to be. In England^ however, the case is widely different, 
for out of the 642 limited companies which were regis- 
tered here, 494 only are stated to be still in operation, 
and 43 others were supposed to be. Assuming that the 
whole of the latter t(7^re in enstence, it will thus be foimd 
that within eighteen months after the Act came into 
operation 105 companies had been dissolved, or at all 
events, there was strong reason for believing they had 
discontinued their business, and doubtless many of them 
had never commenced active operations at all. 

It seems unfortunatethat the register should be closed 
with so many abortive schemes, and we naturally wonder 
that no measure has been adopted to remedy the evil. 
We would venture to hint ihat a ** provisional register " 
might in some degree overcome the difficulty. It might, 
for instance, be made compulsory, that every joint stock 
speculation before being submitted to the public, should 
register provisionally, and pay a small but remunerative 
pro rata fee, to be deducted fix>m the sum payable on 
ordinary registration, the latter to take place at the 
expiration of a fixed period, or when so many of the 
shares were taken up as would warrant the company in 
commencing business. Promoters might also register 
their names and addresses, as some slight protection for 
creditors, and in fact the principle might be extended 
from time to time as found most expedient, without in 
any way fettering commerce. If it accomplished no 
other object it would at least be a valuable statistical 
fact which would make the returns all the more complete. 
We should then have laid before us the three sta^s be- 
longing to the existence of public companies, instead of 
only two, as at present. Every company, as we are 
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aware^ must go tfarougli at least two of these stages, the 
provisioiial and the administrative. If the undertaking 
is a suocessful one its history is complete in the latter, 
and as perpetual succession is one of its essential elements, 
like the king it never dies. There are, however, many 
companies as we have seen, which go through a third and 
final stagey or in other words are wound-up. The infor- 
mation as to the two last stages is fully set forth in the 
returns, but we have no means of ascertaining how many 
companies fail in properly reaching that which we have 
designated the administrative. It may be urged that 
this point is attained immediately on registration, and 
that an undertaking cannot be regarded as a company 
until it takes place. We are bound to admit that in 
theory this is so, but in practice it is well known to be 
the contrary in a very large number of instances. Many 
companies, although registered with the requisite number 
of members, never begin business at all, and do not, 
therefore, get beyond the really provisional pait of their 
existence. Besides, to say the least, it would be an 
interesting fact to know how many proposed companies 
had been projected without success, and having their 
objects duly registered it would afiford intendiug share- 
holders a means of refi^ring back to see if a new specu- 
lation had appeared in any other form before, and how 
far it had gained public favor. 

In throwing out these humble suggestions the Author 
trusts that he will be acquitted of any further presump- 
tion than to claim for them the consideration of gentle- 
men who are better able to judge of their practicability 
than he is, and to whose decision he will gladly bow. 
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For facility of reference, the following pages liave been 
divided into danses, and numbered from the banning 
to the end. ''CI/' placed before a number indicates 
such a clause. 

"S'^ means the section of the ''Companies Act, 
1862,^' referring to the matter in question ; and " B,/' 
the No. of the Regulation contained in Table A of the 
first schedule thereof {See Part VII.) It must also 
be borne in mind, that in every instance where the 
latter is embodied, the clause containing the same must 
be read subject to the company having power to alter 
the regulation in accordance with the provisions of the 
" Act.'' 

Also, for sake of brevity, — "The Companies Act, 
1862/' is simply entitled the " Act." The Registrar of 
Joint Stock Companies in England, Ireland, Scotland, 
and the Stannaries respectively, "The Registrar." And 
"Company" means companies formed and registered 
.under the "Act/' unless the context is at variance with 
such a construction. 



PART L 

THE FORMATION OP PUBLIC COMPANIES. 

1 • It is compulsory that the following Companies formed after 
the commencement of the "Act" ('2nd. November, 180"!<t). 
shall register under its provisions, unless they are formed iu 
pursuance of some other Act of Parliament or Letters Patent, 
— or are engaged in working Mines within and subject to the 
Jurisdiction of the Stannaries, viz : — 

I. Any company, association, or partnership consisting 

of more than ten persons, and formed for the purpose 
of caiTying on the business of banking, and 

II. Any company, association, or partnership consisting 
of more than twenty persons, formed for the purpose 
of carrying on any other business that has for its 
object the acquisition of gain. (S. 4.) 

2. And it may be laid down as a rule that all public Companies, 
except those which require Special Acts of Parliament or 
Letters Patent, among which may be cited. Railway Companies 
and iGras and Water Companies,* must now be formed under 
and registered in accordance mth the provisions of the *' Act.'* 

3. It may further be stated that all Companies in existence at 
the time when the Act came into operation, may register under 
it, subject, however, to certain conditions, for particulars of 
which, vide Part 6. 

4. In order to form a Company, there must be, at least, seven 
persons, (S. 6.) who are prepared to sign a Memorandum of 
Association, and their first business is to determine the object 
which is intended to be carried out, and then to decide upon 
one of the following forms, viz : — 

1. A Company unlimited : 

2, A Company limited by shares, or 
8. A Company limited by guarantee. 

* That is, where these companies reqaire special powers, suchss to ta&e 
landj or to open up highways, &c., for the purpose of laying down pipes. 

n 
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The first of these forms is, for obvious reasons, daily falling 
into disuse, and more especially on ateount of the Members 
being liable to contribute to the assets of the Company, (in the 
event of its being wound up), to an unlimited extent. 

The second form is the most conyenient, and, we may add, 
the most popular, on account of the liability of its members 
never exceeding the sum represented by the shares h^ld. 

The third form is just as safe, in a pecuniary point of view, 
as the sec^ond ; the only difference being, that the liability is 
limited to the sum which each Member undertakes or guaran- 
tees to subscribe, should occasion require. 



Peeliminary Meeting, — Prospectus, ^c. 

Having settled the two points mentioned in the last clause, 
the modus operandi is a very simple one, and promoters are 
entirely imf ottered by any stipulations as to the method which 
they shall adopt in bringing the undertaking before the public. 
Indeed, it not unfrequently occurs that the company is estab- 
lished privately, and the shares taken up, without having re- 
course to the public at all. 

It is customary, however, to hold a preliminary meeting, 
at which formal resolutions are passed, and carefully entered 
in a book provided for that purpose. 

By these resolutions, provisional directors and officers are 
appointed, and a prospectus, previously drawn i^, is then 
finally approved of and adopted. We would particularly call 
attention to the importance of this apparently harmless docu- 
ment, but which, nevertheless, has given cause to much liti- 
gation. It requires the most mature and thoughtful consi- 
deration of every person connected with the promotion of the 
undertaking, and should state clearly. 

The nature of the proposed company and amount of capital : 

The number of shares and the amount of each : 

The amount of deposit to be paid on application : 

The amount to be paid on allotment : 

The amount proposed to be called up, and the interval be- 
tween each call : 

The names and addresses of Directors and officers, and 

The object intended to be carried out, scrapulously avoiding 
all exaggeration or misrepresentation of facts, as well as any 
allegation likely to deceive or mislead the public. Should this 
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precaution not be adopted, the directors will be liable to 
actions for the recovery of the money paid by applicants for 
shares ; and, moreover, may be made criminally amenable, if 
a fraudulent intent can be shown. 

See also liability to debts and penalties, 01. $27, $^95, et seq, 
6. Another important point to be settled at this meeting, is the 
form of the Articles of Association for the future regulation of 
the company, in order that the solicitor may be instructed to 
draw the same. All or any of the clauses contained in the 
Articles given in the Schedule of the ** Act," (See Table A, 
CI. 406,) may be adopted; and should any modification of 
them be deemed desirable, a resolution should be passed ac- 
cordingly. 

The Allotment. 

?• The prospectus having been duly advertised and applications 
for shares having been made, accompanied by payment of de- 
posit, a list of these should be prepared, on something like the 
following form. 

A few loose sheets, or a small book, will answer the purpose 
very well, and these may be procured ready printed, with 
columns for 

1. Application number : 

2. Allotment number : 

3. Name, Description, and residence of the applicant : 

4. Number of shares applied for : 
6. Deposit paid : 

6. Number of shares allotted, and distinctive numbers of 

same : 

7. Amount to be paid on allotment : 

8. Amount to be returned on allotment: 

9. Regrets.* 

8. The directors may then proceed to allot the shares and 
signify the same to the allotees, by enclosing for their signa- 
ture a letter of allotment, agreeing to accept the shares, and 
to pay the calls thereon. The latter document should not 
embody any fresh conditions, but should be in strict accord- 
ance with the terms upon which the application was made for 
the shares, otherwise Uie applicant may decline to accept the 
same. 

• In cases where no allotment of shares is made to an applicant, the 
amount received from him by way of deposit is returned, and inserted 
^ in the column headed '* Begrets." 
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No time should be lost in making the allotments of sharos, 
especially as much inconvenience and annoyance may at any 
moment arise from the withdrawal of applications for same. 
It appears that even although deposit has been paid, the 
applicant may withdraw at any time prior to allotment. 

If a larger number of shares are applied for than can be 
allotted, the deposit money of the unsuccessful applicants 
should be returned at once ; and. for this purpose, the separate 
column above mentioned is used. 

Should a smaller number of shares be allotted to any person 
than he has applied for, the surplus deposit money is always 
retained in satisfaction, or part satisfaction, of the sum due on 
allotment ; but if, however, a balance in favour of applicant 
still remains, it should be returned ; or should there be a de- 
ficiency, it must of course be made good by him. 

Thk Memorandum of Association. 

9. The Memorandum of Association is a very simple and 
concise document, quite distinct from the *' Articles," and 
bearing the same stamp as a deed. It must be signed by each 
subscriber, and his signature attested by one witness. 

10. If the Company is an unlimited one, it must contain (S. 10,) 

1 . The name of the company : 

2. The place where registered office is proposed to be 
situated; and 

3. The object for which the company is formed. 
r^^^Form D, CI. 431.) 

11. Ij limited by shares, it must contain (S. 8), — 

1 . Name, with the addition of " Limited" as the last 
word: 

2. Place of registered office : 

3. Object for which it is formed : 

4. Declaration of limited liability ; and 

5. Amount of capital divided into shares. (See Form A, 

CI. 426.) 
1 2# y limited by guarantee, it must contain (S. 9), — 
1. Name with " Limited" as last word : 
9. Place of registered office : 

3. Object, &c ; and 

4. Declaration that the members respectively agree to 

contribute the amount guaranteed by each, in the 
event of the company being wound up while they are 
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members, or within one year afterwards, for payment 

of debts, &c. contracted before they ceased to be 

members, and of the expenses of winding-up. (See 

Forms B and C, CI. 427 and 429). 

KoU, — In all companies where the capital is divided into 

shares, each member must take at least one, and must write 

opposite to his name the number of shares he takes. (8. 14.) 



The Articles of Association. 

13, Although a form of Articles of Association is given in Sche- 
dule A of the " Act," yet any of the clauses comprised therein 
may be adopted, omitted or modified, as may best suit the con- 
venience of the proposed company ; and if it is limited by 
shares, it may even go a st«p further, and register no articles 
Qt all (S. 14) ; but in that case, it will be bound and regulated 
by the articles above mentioned, just the same as if they had 
been attached to the ** Memorandum" on registration (S. 1 5). 

It is, however, compulsory in the case of a company limited 
by guarantee, or unlimited, to register articles of association 
wilh the "Memorandum" (S. 14). 

14, In preparing the articles, the following requirements must 
be strictly complied with ; viz. — 

1. To divide the contents into separate paragraphs, 
numbered arithmetically : 

2. If unlimited or limited by guarantee and capital 
divided into shares, to stato amount of capital ; or if 
capital not divided into shares, to state the number 
of membera, in order that the Registrar may ascer- 
tain amount of fees payable thereon (S. 14.) 

3. To have the articles printed and stamped as a deed : 

4. To have them signed by each subscriber in the 
presence of and attested bv at least one witness 
(S. 1 6.) 

15. The company's solicitor will of course advise as to the form 
and also as to the expediency of adopting or rejecting any of 
the Clauses contained in the regulations given by the ** Act," 
{See Table A, CI. 406,) and resolutions should be passed 
accordingly at the meeting before referred to. 

16. It will have been seen that up to the present time the pro- 
posed company is not placed under the slightest restriction. 
There is no limitation as to the disposal of its shares or scrip. 
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nor in fact as to anything else connected with its provisional 
existence. 

17. It is perfectly free to do as its Directors think fit, and may 
receive deposits, allot shares, and enter into contracts. But it 
must be borne in mind that this freedom only exists as long 
as the undertaking remains unregistered, for in a legal point 
of view it is not a company at all until that takes place ; 
neither do the alio tees become members until after such in- 
corporation, unless they have signed the Memorandum and 
Articles of Association. 

18. If, therefore, the Articles of Association have not been pre- 
pared and attached to the "Memorandum" at the time of 
issuing the Prospectus to be left for the inspection of intending 
shareholders, as is most frequently the case, they should now 
be drawn up and executed vnthout further delay. The next 
step will be to have them registered with the Memorandum of 
Association, and to have the necessary fees paid — for particulars 
of which see the following Clauses. 



Registration. 

19* Take the Memorandum of Association with the Articles 
annexed (if any), to the Registrar of Joint Stock Companies, 
Serjeants' Inn, pay the necessary fees according to the following 
scale, (quoted in CI. 21 and 22,) and he wiU give you in return 
a certificate that the company is duly registered. 
See Registration Office, CI. 350 to 362. 

20« Care must be taken tiiat the company does not register 
under a name identical with that by which a subsisting com- 
pany is already registered, or so nearly resembling the same as 
to . be calculated to deceive, unless such existing company is 
being wound up and testifies its consent thereto. Should it 
occur, however, through inadvertence or otherwise, that a com- 
pany is so registered, it may change its name with the sanction 
of the Registrar, who will enter the new name on the register 
and issue a fresh certificate of incorporation; but no such 
alteration shall in any way afiect the company's rights or obli- 
gations, or render invalid any legal proceedings commenced 
by or against it (S. 20.) 

See CI. 33, 109, and 110, as to change of name by special 
resolution, where the effect is precisely the same as to legal 
proceedings, &c. 
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21. The following is a list of fees payable on registration, (ex- 
tracted from Table B in the first Schedule to the •*Act,") and 
applies only to such companies as have a capital divided into 
shares — 

Where nominal capital does not exceed £ s. d, 
£Q,000 2 

If exceeding £2,000, the above fee of 
£2, with the following additional fees — 

For every £1,000, or part of £1,000, 

after the first £2,000 up to £5,000 .10 

For every £1,000, or part of £1,000, 

after the first £5,000 up to £100,000 5 

For every £1,000, or part of £1,000, 

after the first £100,000 . . .010 

For registration of any increase of capi- 
tal made after the first registration of 
the company, the same fees per 
£1,000, or part of £1,000, as would 
have been payable if such increased 
capital had formed part of the original 
capital at the time of registration. 

Provided that no company shall be liable 
to pay in respect of nominal capital 
on registration or afterwards any 
greater amount than £50, taking into 
account, in the case of fees payable on 
an increase of capital after registra- 
tion, the fees paid on registration. 

For registration of any existing com- 
pany, except such companies as are 
by the " Act " exempted fromp ayment 
of fees in respect of registration un- 
der its provisions, the same fee as is 
charged for registering a new com- 
pany. 

For registering any necessary document 
other than the Memorandum of Asso- 
ciation . . . . . .050 

For making a record of any fact required 

to be recorded by the Registrar .050 

22, The following is a list of fees, (extracted from Table C in 
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the first Schedule to the '*Act,") payable by companies not 
having a capital divided into shares. 

Where the number of members as stated 

in the Articles of Association does not £ s. d, 
exceed 20 . . • . . a 

Where the number of members exceeds 

20 but does not exceed 100 . .600 

Where the number of members exceeds 
100, but it is not stated to be un- 
limited, the above fee of £5, with an 
additional 5s. for every 50 members 
or less number than 50 members, after 
the first 100. 

Where the number of members is stated 
in the Articles of Association to be un- 
limited, a fee of . . . . 20. 

For registration of any increase on the 
number of members made after the 
registration of the company in respect 
of every 50 members or less . . 5 

Provided that no one company shall be 
liable to pay on the whole a greater 
fee than £20 in respect of its number 
of members, taking into account the 
fee paid on the first registration of 
the company. 

For registration of any existing com- 
pany, except such companies as are 
by the **Act" exempted from pay- 
ment of fees in respect of registration 
under its provisions, the same fee as 
is charged for registering a new com- 
pany. 

For registering any document required 
to be registered other than the Memo- 
randum of Association . . .050 

For making a record of any fact required 

to be recorded by the Registrar .050 
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23. The effect of registration (S. 18), and obtaining the Regis- 
trar's certificate thereof, is most important. A comparatively 
disorganised mass is instantly raised to the dignity of a body 
corporate, by the name contained in the Memorandum of Asso- 
ciation, having pei*petual succession and a common seal. It 
may forthwith exercise all the functions of an incorporated 
company — commence business, and proceed to carry out the 
objects for which it was formed. The certificate is, so to speak, 
its licence ; and is moreover held to be conclusive evidence that 
the requisitions of the " Act," in respect of registration, have 
been fully complied with. 

24. Any company may hold an unlimited quantity of land, ex- 
cept only where it has been formed for the purpose of pro- 
moting any charitable or scientific object, in which case it is 
restricted to two acres (S. 21), but may hold more on obtaining 
the sanction of the Board of Trade. 

Books. 

25. The first matter to be attended to before a company com- 
mences its operations, is the selection of a requisite number of 
books ; and it is impossible to bestow too much care in having 
them framed in accordance with the most approved forms. 
With a view to doing justice to this most important part of 
the administration, it has been deemed desirable to devote the 
whole of Part III. to its consideration; and the reader is there- 
fore referred to CI. 116 to 135 for any information he may 
require. 
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COMPULSORY MATTERS REQUIRED BY THE 
" ACT " TO BE DONE BY PUBLIC COMPANIES. 

( Under penalty and otherwise.) 

26. In speaking of the effect of registration, we have only ad- 
verted to some of ihe powers which it confers upon public com- 
panies ; but it must not be forgotten that it has also another 
and equally important effect. The " Act " requires that certain 
things shall be done by them, all of which are compulsory, and 
of many of which the observance is enforced by heavy penalties, 
multiplying daily during the continuance of the default. The 
moment, therefore, that a company becomes incorporated it 
also becomes bound to carry out these provisions, and for that 
reason they have been extracted, in order that the fall extent 
of such obligation may be seen at a glance. 

27. For sake of brevity it may be stated generally, that in all 
cases (unless otherwise specified), the directors or other officers 
by whose particular acts or neglect the default in question may 
arise, are also personally liable to be mulcted in the same 
penalties as the company. 

28. In England and Wales (S. 65), they may be prosecuted for 
such offences before two or more justices of the peace ; aad in 
Ireland they may also be prosecuted at the petty sessions, in 
accordance with tJie provisions of the Act 14 & 15 Vict., cap. 93. 

29 . In Scotland (S . 6 5 ), the penalties are recoverable, either before 
two or more justices of the peace, or before the sheriff of the 
county, in manner directed by the Act 17 & 18 Vict., cap. 104. 

30. The application of the fines so imposed is in some measure 
left to the discretion of the justices or sheriff before whom the 
case is heard ; and they may be devoted either towards the 
paying or rewarding the person at whose instance the proceed- 
ings have been taken : or if no such disposal takes place, the 
sum recovered is paid into Her Majesty's Exchequer, to form 
part of the Consolidated Fund. — (S. 66.) 

The penalties set against each offence are of course the 
maximum amounts that can be imposed, and the court has the 
usual power of mitigating them, cid libitum. 
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Registered Office. (S. 39.) 

3 1 . Every company must have a registered office in one of the 
three kingdoms, to which all communications and notices may 
be addressed. 

Penalty (on company alone), of £6 for every day during which 
business is carried on without one. 

Notice of the situation of such office, or any change therein, 
must be given to the Registrar ; and until such notice is given 
the company shall not be deemed to have complied with the 
** Act,** with respect to having a registered office. — (S. 40.) 

Publication of Name. (S. 41.) 

32. Every limited company (whether by shares or guarantee), 
shall paint or affix its name on the outside of every office or 
place in which the business of the company is carried on, in 
a conspicuous position, in letters easily legible. 

Penalty £5, and the like amount for every day during which 
the default continues. — (S. 42.) 

Seal. — It shall also have its name engraven in legible cha- 
racters on its seal ; and 

Shall also have its name mentioned in legible characters in 
aU— 

Notices, advertisements, or other official documents, bills 

of exchange, promissory notes, cheques, &c. 
Orders for money, or goods signed by or on behalf of the 

company : 
Bills of parcels, invoices, receipts or letters of credit of 
the company. 
Penalty in default, ^650, coupled with the personal liability 
of any director, manager, or officer, to the holder of any such 
bill of exchange, cheque, &c., unless it be duly paid by the 
company. — (S. 42.) See CI. 52. 

Change of Name. 
(SeeCL 20, 33, 109, 110.) 

33. As this requires the sanction of a special resolution, a printed 
copy thereof must be sent to the Registrar (vide CI. 41), from 
which he can enter the new name on the Register, and issue 
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a fresh certificate, on being satisfied that the approval of the 
Board of Trade has been obtained. 



Banking and other Companibs. (S. 44.) 

34. Every limited banking or insurance company, and deposit, 
provident, or benefit society, shall, before it commences htisiness, 
and also on tbe^r$l Monday in February and the Jirst Mondaij 
in Jugust in every year, make a statement as near to the 
following form as circumstances will admit, and shall put a 
copy thereof in a conspiouous place in the registered office, and 
in every branch or place where its business is canied on. 

Penalty, £5 for every day dunng which default continues. 

Any member or creditor may require a copy of such state- 
meuty on payment of a sum not exceeding 6d. 

Form of Statement. 
{Being Form D in the ]st Schedule of the " Jc//') 

* The capital of the company is , divided into 
shares of each. 

The number of shares issued is 

Calls, to the atuount of pounds per share have been 

made, under which the sum of pounds has been 

received. 

The liabilities of the company on the first day of January 
(or July) were, — 

Debts owing to sundry persons by the company : 
On judgment, £ 
On specialty, £ 
On notes or bills, £ 
On simple contracts, £ 
On estimated liabilities, £ 
The assets of the company on that day were, — 
Government securities (stating them), £ 
Bills of exchange and promissory notes, £ 
Gush at the bankera, £ 
Other secuiities, £ 

• If the company has no capital divided into eliarcs, the prrticn of 
the statement relating to capital and shares must be uuiittcJ. 

See CI. 317 as to issue of notes. 
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Register of Directors. (S. 45.) 

35. Every company, not having capital divided into shares, shall 
keep at its registered office a register, containing the names 
and addresses, and the occupations of its directors or managers, 
and shall send to the Registrar a copy thereof, and shall also 
notify from time to time any change therein. 

Penalty £5, for every day during which default continues. 
— (S. 46.) 

Minutes of RESOLUitoKs. (S. 67.) 

36. Every company shall cause Minutes of all resolutions and 
proceedings of General Meetings of the company, and of the 
directors or managers of the company, to be duly entered in 
books for the purpose ; and any such Minute (made according 
to the instructions contained in CI. 80,) shall be received as 
evidence in all legal proceedings. 

As to Special Resolutions see CI. 41. 
No penalty. 

Register of Members. (3. Q5.) 

37. Every company shall cause to be kept in one or more books 
a register of its members. {Vide CI. 124 to liidy for full 
instructions hereon.) 

Penalty, £5 per day during which default continues. 

Such register, commencing from the date of "registration of 
the company, shall be kept at its registered office. Except 
when closed (CI. 63), it shall, during business hours, (but 
subject to such reasonable restrictions as the company may 
impose in general meeting, so that not less than two hours in 
each day be appointed,) be open to the. inspection of any 
member gratis, and to any other person on payment of not 
more than one shilling, and the company shall also furnish (if 
required), a copy of the whole or any part of such register, or 
list, or summary of members, on payment of 6d. for every 
hundred words so copied. 

Penalty for refusal £2, and a further penalty for every day 
during which default continues. (S. 32.) 
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As to improper entry or omission in the register, see 
CI. 305. 

Register of Mortgages. (S. 43.) 

38. Every limited company shall keep a register of all mortgages 
and charges specifically affecting the property of the company. 
(See CI. 149.) 

Pe7ialty £60, against any oflBcer of the company in default 
of making the necessary entries therein. 

Shall give inspection thereof to any creditor or memher of 
the company. No fee for inspection mentioned. 

Penalty £5, against any officer refusing inspection, and £2 
for every day that it continues, with power for judge in 
chambers, and the vice-warden of the stannaries (in his juris- 
diction), to compel immediate inspection. 

Annual List of Members. (S. 26.) 

39. Every company having capital divided into shares, shall 
make, once at least in every year, a list of all persons who, on 
the fourteenth day succeeding the date on which the Ordinary 
General Meeting, or if more than one, the first of such 
meetings is held, are members of the company; and such 
list shall state the 

Names, addresses, and occupations of all members ; and the 
Number of shares held by each of them. 
It shall also contain a summary, specifying the following 
particulars. 

(1.) The amount of the capital and the number of the 

shares into which it is divided : 
(2.) The number of shares taken from the commence- 
ment up to date of summary : 
(3.) The amount of calls made on each share : 
(4.) The total amount of calls received ; 
(5.) The total amount of calls unpaid : 
(6.) The total amount of shares forfeited : 
(7.) The names, addresses, and occupations of the persons 
who have ceased to be members since the last 
list was made, and the number of shares held 
by each of them. 
The following is the form marked " E," given in second 
schedule to the " Act.'* 
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The above list and sunfimarj shall be contained in a separate 
part of die register, and shall be completed within seven days 
after such fourteenth day, and a copy shall ibrthwith be 
forwarded to the Registrar. 

Peualtij in defnult of sending list £5, for eveiy day during 
which such default continues (S. ^7.) 

See 01. 4d as to effect of consolidation of capital, &c., on 
tliis list, also CI. 142 as to makii^ out li^it, ^. 

General Meeting. (S. 49.) 

40. Every company shall hold a General Meeting at least once 
in ever}' 3'ear. 

No imnalty. 

As TO Special Resolutions. (S. 53.) 
{Also see CL^l torn.) 

41. A copy of any special resolution that is passed by any com- 
pany shall be printed and forwarded to the Registrar, within 
fifteen days from the date of the confirmation thereof, and shall 
be recorded by him. 

Penalty £2, for every day (after expiration of such fifteen 
days), during which default continues. 

Members may i^uire copies. (S. 54.) 

If Articles of Association have been registered, a copy of 
such special resolution, for th^ time being in force, shall be 
annexed to or embodied in every copy of the "Articles " issued 
after the passing of the resolution. Where no Articles of 
Association have been registered, a copy of any special resolu- 
tion shall be fon\'arded in print to any member requesting the 
same, on payment of not more than Is. 

Penalty £\ for each copy in respect of which de&ult is 
made. 

Consolidation of Capital into Stock. (S. 28.) 

42. Every company having a cnpital divided into shares, that 
has consolidated and divided its capital into shares of larger 
amount than its existing shares, or converted any portion of 
its capital into stock, shcdl give notice to the Registrar, speci- 
fying the shares so consolidated, divided, or converted. 

No penalty. 
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Effect of conversion into Stock. . (S. 29.) — Where any com- 
pany, as above, has converted any portion of its capital into 
stock, and given notice thereof to Registrar, the provisions of 
the "Act " which are applicable to shares only sKall cease as to 
so much of the capital as is converted into stock ; and the 
register (Gl. 37, 124 to 129), and the annual list of members 
(CI. 39), shall show the amount of stock held by each member 
in the list, and the particulars relating to shares, as men- 
tioned in the clauses just referred to. 

Inobease of Capital and Membebs. (S. 34.) 

43. Where a company has a capital divided into shares, whether 
converted into stock or not, notice of any increase beyond the 
registered capital, shall be given to the Registrar within fifteen 
days from the passing of the resolution authorising such increase. 

Where a company has not a capital divided into shares, notice 
of any increase in the number of members beyond the registered 
number, shall be given to the Registrar within fifteen days 
from the time at which such increase has been resolved on, or 
has taken place, and the Registrar shall forthwith record the same. 

Penalty £5 for every day during which the default continues. 

Inspegtobs. (S. 58.) 

44. Where inspectors are appointed to examine into the affairs 
of the company (vide CI. 333 to 338), any officer or ageaf 
refusing to produce any necessary document or book, or to 
answer any question relating to the affairs of the compahy, 
shall incur a penalty of Jg5 for each offence. 

Liquidatobs. 

45. As to liquidators reporting dissolution of a company to the 
Registrar, and the penalties in default, see CI. 271. 

^*Memobandum" and "Abticles'* of Association. (S. 19) 

46. A copy of the Memorandum of Association, having annexed 
thereto l^e Articles of Association, (if any), shall be forwarded 
to every member at his request, on payment, of not exceeding 
Is. for each copy. 

Penalty in default, £1 for each offence. 

o 
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BOARD MEETINGS. 

Business that may he transacted at such Meetings — also as to the 
Ordinary Business and Powers of a Company generally as 
distinguished from those requiring the sanction of the 
Shareholders in General Meeting. 

47. * Having enumerated those matters, the strict performance 
of which is made compulsory by the ** Act," let us now consider 
the several powers which may be exercised by public companies 
at their option. They may be conveniently arranged under 
two heads. 

Istly. Powers vested in directors ex officio, and which do 
not require the sanction of a general meeting of the 
company. And — 

Qndly. Powers vested in members, which cannot be exer- 
cised imthout the sanction of a general meeting. 

• To the first of these we would at present direct the attention 
of the reader, and the second will be found folly explained 
under the title " General Meetings." — (01. 74.) 

48. For the purpose of carrying out the above powers, or in 
other words, for the despatch of the ordinary business of the 
company, the directors usually meet together about once a 
week, but a director may at any time summon a meeting when 
necessary. Having determined the quorum that shall be deemed 
capable of entering upon such business (if not already fixed 
by the Eegulations), the manager or secretary, as the case may 
be, lays before the meeting an agenda or list of matters requiring 
its attention. These are duly discussed and finally decided 

* The reader will bear in mind, that in writing the following pages 
we have assumed that the company has adopted the form of Articles 
given in the first schedule to the " Act :" and that we liave appended 
the numbers of the several clauses of such Articles so that reference may 
be made to them when desired. See " Explanation." 
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by votes ; and when these are equal the chairman settles the 
questiou by a casting vote. 

It is customary to elect one of the directors to fill the oflBce 
of chairman for a certain period, and his name generally 
appears on the prospectus in that capacity; but if no such 
functionary be so elected, or if elected, be not present at the 
time for holding the meeting, the directors inay choose any 
one of their number to fill the post. — (R, 67.) 

49* The proceedings should be carefully entered by the secre- 
tary, in a book kept for the purpose, and particular care taken 
that all orders for payment of claims against the company are 
properly recorded, more especially as any promissory note or 
bill of exchange shall be deemed to have been made, accepted 
or indorsed, on behalf of the company, if so made, accepted 
or indorsed, in the name of the company, by any person 
acting under its authority. — (S. 47.) &ee also as to impress 
ing same with common seal, CI. 32 ; — also as to Resolutions. 
CI. 36. 

50. The Articles of Association generally contain a proviso, em- 
powering the directors to pay all expenses of getting up and 
registering the company, and to manage its business in accord- 
ance with its Regulations and the provisions contained in the 
"Act "in that behalf. 

1 . The directors may delegate anv of their powers to committees, 
consisting of such members as "they think fit ; and any com- 
mittee so formed shall conform to the regulations imposed on 
them by the directors, in respect of the matters intended for 
their decision. — (R. 68 to 70.) 

The proceedings of such a committee are precisely the same 
as those of a meeting of directors, and the acts done by either 
will not be invalid by reason of some defect being subsequently 
discovered in the appointment of a director or person acting as 
such director, even although such flaw should amount to a 
disqualification. Neither will any regulation made by the 
company in general meeting invalidate any prior act of the 
directors, which would have been valid if such regulation had 
not been made. — (R. 71.) 

52. A company may likewise by instrument m wntmg under 
its common seal, empower any person, either generally or in 
respect of any specified matters, as its attorney, to execute 
deeds on its behalf, in any place out of the United Kingdom ; 
and matters so done, under the seal of such attorney, will have 
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the same effect as if they were done under the common seal of 
the company.— (S. 55.)* , ' . 

53. In addition to the board meetings above mentioned, the 
directors of large companies generally so arrange, that two of 
their body shall attend daily, or as often as may be found 
necessary, for the purpose of signing documents and transacting 
other business requiring their immediate attention. All bank- 
ing companies find this course absolutely necessary, in order 
that their bills, drafts, and other instruments, may be duly 
signed. 



* By an Act of the last sesBion, entitled the '^ Companies SeaU Act, 
1864>," further facilities are afforded to public companies carrying on 
business abroad. It does not repeal the provision of the " Act " (S. 55), 
referred to above. The following brief synopsis may be found usefuL 

"The Companies Seals Act, 1864." 
IQth Ma/y, 1864. 

By Section 2. Any company, under the " Companies Act, 1862,*' 
whose objects require the transaction of business in forelm countries, 
may. prepare an official seal for use in any place out of the United 
Kingdom in which such business is carried on ; the same to bo a &c- 
simile, or as nearly as practicable so, of the common seal of the com- 
pany, except having on its face the name of every place, in and for which 
it is to be used, with power from, time to time to break up and renew 
any official seal, and to vary the limits within which it is intended to be 
used. 

By Section 3. Any company may, by any instrument, in writing, 
under its common seal, empower any agent or agents, specially appointed, 
or any legal agent, board, committee, manager, or commissioner, ap- 
pointed under the Articles of Association, in any place out of the United 
Kingdom, where business of the company is carried on, to affix such 
official seal to any deed, contract, or other instrument, to which the 
company is made a party in such place, aad no other order of the com- 
pany or the board of directors shall be necessary to authorise such seal 
to h6 affixed to any deed, &c. 

JSy Section 4. The power contained in the last section shall remain 
in force during the period, if any, limited in the instrument therein 
mentioned or otherwise, until notice of the revocation or determination 
of the power shall have been given to the parties dealing with the agent 
or persons claiming under them. 

By Section 5. The person affixing such seal to any document shall, 
by writing, under his hand, on the document to wnich it is affixed, 
certify the date when, and the place where, the same was affixed ; and 
any document to which any such seal shall have been so affixed within 
the district, or place inscribed on such seal shall bind ihe company, 
in the same way as if it had been duly sealed with its common seal. 
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The secretary should make short minutes of these proceed- 
ings, however unimportant they may seem, for if they accom- 
plish no other object, they will at all events be a useful record 
of the company's business, and a written authority to refer to 
in case of dispute. 

'- Calt^ on Shakes. (R. 4 to 7.) 

54* The regulations as to making calls seldom vary to any 
material extent^ and are usually to the effect that the directors 
may exercise this power whenever they please in respect of all 
monies remaining unpaid on shares, provided they give the 
members at least twenty-one days notice thereof. 

As the prospectus, however, generally contains some condi- 
tions as to the amount of calls, and the intervals at which they 
shall he made, it is of course necessary that the regulations 
shottljLbe in strict accordance with those conditions. If a 
ComjMV limited by shares has not registered any articles of 
assocqujt^on, or inserted any such statements as to calls in the 
prospectus,, the Directors are perfectly free to act as they feel 
disposed, or as best suits their convenience, and to make calls 
when, and as often as they think fit, until the shares become 
fully paid up, but subject to giving the above notice. 

55* A call is deemed to have been made at the time when a 
resolution of the directors authorising the same was passed, 
and is due from the holder of a share on the day appointed by 
tbem for payment. In default of payment, when so due, 
interest at 6 per cent, per annum may be charged for the time 
intervening between the appointed day of payment and that on 
which it is made. 

On the other hand, it is usually in the discretion of directors 
to allow a shareholder interest on any money paid in advance 
of calls, at such a rate as may be agreed upon. 

Forfeiture of Siures. (R. 17 to 22.) 

56. A member who fails to pay his call on the appointed day, is 
not only liable to be charged with interest, *but he is also liable 

By SeeHon 6. The above powers can only be exercised by such com- 
panies as are or shall be expressly authorised to exercise the same by 
their Articles of Association, or a special resolution passed according to 
the provisions of *' The Companies Act, 1862," and shall be so exercised 
subject to any directions or restrictions in such Articles or special 
resolutions. 
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to have his shares forfeited to the company ; and no doubt if 
the matter ended here, shareholders would not unfrequeutly 
regai'd such a measure with considerable satisfaction. But it 
does not — the members being still liable to pay all calls due 
on such shares at the time of forfeiture. 

57. The conditions under which shares may be forfeited axe 
always contained in the Articles of Association, and seldom 
vary from those comprised in the Regulations referred to at 
the head of these remarks. When a member fails to pay any 
call on the appointed day, he is served with a notice, naming 
a further day upon which he can pay the same, together with 
any interest and expenses that may have accrued by reason of 
his default. The notice should also state where payment is to 
be made (which must be at the registered office or some other 
place at which the calls of the company are usually payable), 
and it must further mention that in the event of non-payment 
on or before the day appointed, the shares affected by such calls 
will be liable to forfeiture. If this document is disregarded 
by the shareholder, the directors may at any time before 
payment of the calls, interest and expenses, pass a resolution 
declaring the shares forfeited ; upon which they become the sole 
property of the company, and may be disposed of .as it 
thinks fit. 

As to purchasing forfeited shares, see CI. 807. 

Transfer of Shares. (R. 8 to Jl.) 

58. All shares or other interest of any member in a public, 
company shall be deemed personal estate, and capable of being 
transferred in manner provided by its' regulations, and each 
share shall be distinguished by its appropriate number, — (S. 22.) 

59. One of the first conditions is, that all monies due on such 
shares shall first be paid, othei'wise the directors may decline 
to register the transfer ; but a shareholder is not bound to 
enquire as to the position of the transferree, and may assign his 

., interest or liability to a pauper, provided the transaction is a 
perfectly bond Jide one. Neither will a transfer made by a 
personal representative of a deceased shareholder be hold 
invalid by reason of such representative not being a member 
when the transfer is executed ^-(S. 24.) 

60. The following is the form of transfer given in the first 
Schedule to the "Act," but a company may adopt whatever 
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form it pleases. It should be signed and sealed by both 
parties in the presence of one or more witnesses. 

After being duly stamped according to the scale set forth 
below (01. 62), it should be left at the company's office for 
the approval of the directors and for registration, as until the 
latter takes place the transferror is still deemed to be the 
holder of the shares in question. A receipt is usually giveoi 
for the deed on leaving same. 

FoBM OF Instbument OF Tbansfeb. 

61. "I, William Tomkins, of [the transferror], 

in consideration of the sum of £5 paid to me by Thomas 
Jones, of [the transferree], do hereby transfer 

to the said Thomas Jones the share [or shares], numbered 
1034, standing in my name in the books of 
Company (Limited), to hold unto the said Thomas Jones, his 
executors, administrators and assigns, subject to the several 
conditions on which I held the same at the time of the execu- 
tion hereof ; and I, the said Thomas Jones, do hereby agree to 
take the said share [or shares], subject to the same conditions. 
As witness our hands the 1st day of January, 1865/' 

The Transfer Books are usually closed during the fourteen 
days preceding the Ordinary General Meeting, or for the time 
stated in the company's regulations. 



62. 
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PowEB TO Close Registeb of Membebs. (S. 33). 

63. Any company under the "Act" may, upon giving notice by 
lidverdsemeut in some newspaper circulating in the district in 
which the registered office of the company is situated, close the 
register of members for any time or times not exceeding in 
the whole thirty days in each year. 

As to giving Inspection of the Register, see 01. 37. 
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Notices, &c. 
As to Service on Companies. 

64- The "Act" provides that any summons, notice, order, or 
other document (writs excepted), may be served by leaving the 
same, or sending it tlirough the post in a prepaid letter 
addressed to the company at its registered office. It must, 
however, be posted in time to admit of its being delivered in 
the ordinary course, within the prescribed time (if any) for the 
service thereof, and in case of proof it will only be necessary 
to show that it was properly A'rected, prepaid, and put into 
the post-office within such prescribed time. — (S. 62 and 63.) 

Al}THENT10ATION OF NOTICES. (S. 64.) 

65. Any summons, notice, order, or proceeding, requiring 
authentication by the company, may be signed by any director, 
secretaxy, or other authorised officer. It need not be under 
the common seal, and it may be in writing, or in print, or 
p€utly in both. 

Sebyioe of Notices on Membebs. (R. 05 to 97.) 

6'6. The Regulations usually provide that a notice by a company 
upon a member may be served either personally, or by sending 
it through the post as above, addressed to such member at his 
registered place of abode. 

If there are several holders of one share, it need only be sent 
to the member whose name appears first upon the register. 

Any notice shall be deemed to have been served when the 
letter containing the same would be delivered in the ordinary 
course of post ; and it shall be sufficient proof to show that 
such letter was properly addressed and put into the post office. 

Abbitbatiok. 

67. In the event of there being any existing or future difference, 
question, or other matter whatsoever in dispute between two 
companies under the "Act" (S. 7*2 and 73), or between any 
company or person, the same may be referred to arbitration in 
accordance with the provisions of the "Railway Companies 
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Arbitration Act, 1850.** And the companies (parties to the 
arbitration), may delegate to the person or persons to whom the 
reference is made, power to settle any terms or to determine 
any matter capable of being lawfully settled by the companies 
themselves, or by the directors or other managiilg body 
thereof. 

We have, therefore, deemed it desirable to give a brief 
synopsis of the latter Act, and for convenience of reference 
have taken the several sections seriatim, placing opposite to 
each its respective number. 

"Kailwat Companies Arbitration Act, 1859*' (22 and 23 

Vict., cap. 59). 

68. (i.) (Introductory). 

(ii.) Any two companies by writing under common seal 
may agree to refer tiieir differences to arbitration 
under this Act. 

(iii.) The companies may (with each other's consent) 
alter, add to, or revoke agreement of reference. 

(iv.) If such agreement not so revoked, it shall be 
binding, and may be carried into full effect. 

(v.) Where the companies agree, the reference shall be 
made to a single arbitrator : 

(vi.) But if they do not so agree, the reference shall be 
as follows : — 

Where there are two companies — to two arbitra- 
tors, and 
Where three or more companies — then to as many 
arbitrators as there are companies : 

(vii.) Where there are two or more arbitrators, each 
company shall, by writing under seal, appoint one 
of them, and shall give notice thereof in writing 
to the other companies. 

(viii.) Should any such company fail to appoint its arbitra- 
tor within fourteen days after being requested in 
writing so to do, then the Board of Trade may, on 
application of the other company, appoint one. 

(ix.) Should one of the arbitrators die, or become inca- 
pable, or unfit, before the matter is determined, or 
for seven consecutive days fail to act, the company 
shall in writing, fill up me vacancy by another 
arbitrator ; 



42 ADMINISTRATION OB MANAGEMENT. 

(X.) Failing which, within fourteen days after being 
requested in writing by the other company so to 
do, the Board of Trade may fill up the vacancy. 

(xi.) After such appointment, no company has power to 
^ revoke same without the consent in writing of the 

other companies (under seal). 

(xii.) Before entering on the business, the arbitrators shall 
appoint in writing under their hands an impartial 
and qualified umpire : 

(xiii.) Failing which, within seven days after reference 
made to them, Board of Trade may, on application, 
appoint one. 

(xiv.) If umpire dies, or becomes incapable, or fails to act 
for seven consecutive days, the arbitrators shall 
fill up the vacancy : 

(xv.) Failing which, within seven days after notice thereof, 
the Board of Trade may do so. 

(xvi.) Newly appointed arbitrators to have the same powers 
as their predecessors. 

(xvii.) If the arbitrators fail to make the award within the 
time agreed on, or in the absence of an agreement 
within thirty days after reference made to them, 
the matter shall stand referred to the umpire, or 
so much thereof as is undecided. 

(xviii.) The arbitrators or umpire may call for the production 
of documents of evidence, and may examine wit- 
nesses on oath, and administer same; and in 
Scotland, may grant diligence for the recovery of 
the documents or evidence and for citing witnesses; 
and, on application to the Lord Ordinary, he may 
issue letters of supplement or other necessary 
writs in support of the diligence. 

(xix.) Unless the companies otherwise agree, the arbitra- 
tors and umpire may proceed with reference as 
they think fit : 

(xx.) And may even proceed in the absence of the com- 
panies, after giving the latter due notice. 

(xxi.) They may make several awards, if they think fit, 
each one relating to a part of the matter referred 
to them, and the same shall be binding. 

(xxii.) The award to bind all parties, if made within the 
proper time. 

(xxiii.) The umpire (unless the companies otherwise agree) 
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may extend the time for making the award, by 

writing under his hand, 
(xxiv.) No award shall be set aside for informality, 
(xxv.) Unless the companies otherwise agree, everything in 

the award shall be complied with by the parties : 
(xxvi.) And legal proceedings may be taken in the superior 

courts to enforce same, 
(xxvii.) Unless the companies otherwise agree, the costs to 

be'in the discretion of the arbitrators or umpire : — 
(xxviii.) Or, if not otherwise agreed, and the award does not 

determine same, then the cost of attending the 

arbitration and the award shall be borne in equal 

shares, and in other respects the companies shall 

bear their own respective costs. 
(xxix.) The submission (or agreement of reference) may be 

made a rule of court. 

Legal Paoceedikgs. 

69. Where a limited company is plaintiff, or pursuer in any 
action, suit, or other legal proceeding, any judge having juris- 
diction in the matter may, if it appears by any credible testi- 
mony, that in the event of the defendant being succesisful, the 
assets of the company will be insufficient to pay his costs, 
require sufficient security to be given for such costs, and stay 
all proceedings until it is so given. — (S. 69.) 

x\gtion against a Msshbeb. (S. 70.) 

70. In any action or suit brought by the company against any 
member to recover money due from him in his character of 
member, it shall not be necessary to set forth the special 
matter, but it shall be sufficient to allege that the defendant 
is a member, and indebted to the company in respect of a call 
made, or other monies due whereby an action or suit hath 
accrued to the company. 

Evidence. 

71. It will have been seen that the " Act" makes it compulsory 
for companies to cause minutes of all their proceedings to be 
duly entered in books kept for the purpose (vide 01. 36). and 
a stronger reason could not be urged to prove the necessity of 
strict attention in this respect than to state that such minutes 
are admissible as evidence in ail legal proceedings.— -(S. 67.) 
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72. A copy of tile report of any inspectors appointed as set forth 
in CI. 333 to 341, authenticated by the seal of the company, 
will also be admissible in any legal proceeding as evidence of 
the opinion of the inspectors in relation to any matter con- 
tained in such report. — (S. 61.) 

Court of thb Vice- Warden op the Stannaries. 

73. Section 68 confers full jurisdiction and powers on this 
Court with respect to companies under the '* Act" engaged in 
working mines within and subject to such jurisdiction. 



GENERAL MEETINGS. 

Proceedings at such Meetings generally — also as to certain 
Powers which cannot he exercised without the sanction of 
the MemberSy either in General Meeting or Extraordinary 
General Meeting, 

74. Assuming, as before, that the Eegulations prescribed by the 
"Act" (Table A), have not been altered or modified by the 
company, or (in case of a company limited by shares) if no 
Articles of Association have been registered, the first general 
meeting shall be held at such time and place as the directors 
may determine, but must be so held within six months from 
the date of its incorporation. — (R. S9.) As to subsequent 
meetings, it has already been stated (CI. 40), that one at 
least shall be held annually. The time and place of holding 
the latter may be fixed by the company in general meeting, 
failing which they shall be held on the first Monday in February 
each year, at such place as the directors may determine. — 
(R. 30.) These are termed ordinary meetings, in contradis- 
tinction to those which members may, under certain conditions, 
require directors to convene, and which are called extraordinary. 
—(See CI. 76.) 

75. Every member must have at least seven days' notice of any 
ordinary general meeting (R. 36), the usual method bein^ to 
transmit a printed copy of the company's balance sheet and 
directors' report, with such notice endorsed thereon. The 
latter should specify the place, day and hour, of such meeting; 
and if any business is intended to be transacted other than the 
adoption of the balance sheet and report, or the sanctioning a 
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dividend, it must state clearly the nature of such special busi- 
ness. All matters done at ordinary meetings, except those 
just mentioned, together with the whole of the business trans- 
acted at extraordinary meetings, are deemed *' special," and 
require to be set forth in the notice. — (R. 36.) 

76. The directors may, whenever they think fit, and shall, upon 
a requisition made in writing, by not less than one-fifth in 
number of the members, convene an extraordinary general 
meeting.— (R. 32.) The requisition must express the object 
of the proposed meeting, and must be left at the registered 
ofl&ce of the company. — (R. 33.) If the directors fail to con- 
vene the same within twenty-one days from the date of the 
requisition, the requisitionists, or any members of the required 
number, may themselves convene such extraordinary meeting. 
^(R. 34.) See also 01. 78. 

77t The chairman of the board of directors (if any) shall preside 
at every general meeting of the company; but if he is not 
present within fifteen minutes after the appointed time of the 
meeting, the members present shall choose one of their number 
to fill the post— (R. 39 and 40.) 

No business shall be transacted at any general meeting 
except the declaration of a dividend, unless a quorum of mem- 
bers is present when it proceeds to business. — (R. 37.) If 
the persons who have taken shares in a company do not exceed 
ten in number, the quorum shall be five, with the addition of 
one for every five members above that number up to fifty, and 
one for every ten after fifty ; but in no case shall the quorum 
exceed twenty. — (R. 37.) 

78- If the meeting has been convened upon the requisition of 
membefrsy an,d the above quorum is not present within an hour 
from the appointed time, it shall be dissolved ; but in any other 
case it shall stand adjourned to the same day in the following 
week, at the same time and place ; but should the necessary 
quorum be still absent, then the meeting shall be adjourned 
sine die, — (R. 38.) 

79* The chairman may also, with the consent of any meeting, 
adjourn the same from time to time and place to place ; but 
no fresh business shall be transacted at such adjournment. — 
(R. 41.) 

80. It has already been stated (01. 36), that the "Act" makes 
it compulsoiy that Minutes of all resolutions and proceedings 
of a company shall be entered in a book kept for the purpose. 
The plan generally adopted, and one which is found the most 
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convenient, is to enter them first in a rough hook, and after- 
Tvards have them copied into the fair minute book for the 
signature of the chairman. It is not absolutely necessary that 
he should sign them at the meeting in question, but it is as 
well to have it done as soon after as possible. Many contin- 
gencies might arise to render this course expedient, althbugh 
the requirements of the "Act " would be fully complied with if 
they were signed at the next ensuing meeting. — (S. 67.) 
8 1 . Before proceeding to enumerate those matters which may 

be done by a company in general meeting, but some of which 
require a special resolution, it will be necessary to explain that 
such "special resolution" (S. 51) must be passed by a majority 
of not less than three-fourths of the members present, per- 
sonally or by proxy, at a general meeting, and who are entitled 
to vote. That notice of the intended proposal of such special 
resolution must have fii*st been given, in accordance with the 
regulations of the company ; — that the same must be confirmed 
by a majority of such members as may be present in person or 
by proxy at a subsequent general meeting (of which notice has 
been duly given), and held at an interval of not less than four- 
teen days, and not more than one month from the date of the 
meeting at which it was passed ; — that unless a poll is demanded 
by at least five members, a declaration of the chairman that 
such resolution has been carried shall be deemed conclusive 
evidence of the fact, without proof of the number or proportion 
of the votes for or against ; and that in computing a majority, 
when poll demanded, reference shall be had to the number of 
votes to which each member is entitled by the regulations of 
the company. 

82. If there are no such regulations (S. 52), each member shall 
be deemed to have one vote ; and in default of regulations as 
to summoning meeting, it shall be deemed to have been duly 
summoned if seven days' notice, in writing, has been served on 
every member. 

83. In default of any regulations as to the number of persons 
competent to summon such meeting, five shall be de(?med 
sufficient ; and if no regulations as to chairman, the members 
present may elect one of their number to preside. 

As to sending notice of special resolutions to Registrar, see 
CI. 41. 
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Votes of Members. 



84. Every member shall have one vote for every share up to 
ten ; he shall also have an additional vote for every five shares 
beyond the first ten up to one hundred, and one for every ten 
shares beyond one hundred. — (R. 44.) 

85. No member will be entitled to vote unless he has paid all 
calls due from him ; neither will any member be allowed to 
vote in respect of any shares acquired by transfer, at any 
meeting held after the expiration of three months from the 
date of the company's registration, unless he has been pos- 
sessed of such shares for at least three months prior to the 
date of the meeting at which he proposes to vote. — (R. 47.) 

86. If one or more persons are jointly entitled to a share or 
shares, the member whose name stands first on the register, 
and no other, shall be entitled to vote in respect thereof. — ^(R. 46. ) 

87. If any member is a lunatic, or idiot, he may vote b^ his 
committee, Curator bonis, or other legal Curator. 

88. Votes may be given either personally or by proxy, but the 
latter must be a member of the company. — (R. 45.) 

The instrument appointing a proxy shall be in writing, 
signed by the appointor, (or, in case of a cori)oration, under 
I its common seal), and shall be attested by one or more wit- 
nesses. — (R. 49.) 

89. After being impressed with a 6d. stamp, it must be deposited 
at the registered office of the company, not less than 7'^ hours 
before the appointed time of meeting, and shall not be valid 
after the expiration of twelve months from the date of its exe- 
cution. (R. 50.) It is, moreover, only available for one 
meeting, and any adjournment of it. A vote given under an 
unstamped proxy will be absolutely null and void, and the 
maker of the proxy, as well as the proxy himself, will be 
subject to a penalty of £50. 

90. The form is as follows : — (R. 61.) 

Company Limited. 
"I, Richard Roe, of Bromley, in the County of Kent, being 
a member of the Company Limited, and entitled to 

one vote, (or more, as the case may be,) hereby appoint Job 
Doe, of Bromley, as my proxy, to vote for me and on my behalf 
at the Ordinary (or Extraordinary) General Meeting of the 
Company, to be held on the first day of February, lb65, and 
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at any adjournment thereof, (or at any meeting of the company 
that may be held in the year 1865.) 

"As witness my hand, this twenty-third day of January, 1865. 

RicHAKD Roe," 
Signed by the said Richard Roe in the presence of 

John Jones. 

Bromley. 

Solicitor. 

91. At any general meeting, unless a poll is demanded by at 
least five members, a declaration by the chairman, that a reso- 
lution has been carried, and an entry to that effect in the 
Minute Book shall be sufficient evidence of the fact, without 
proof of the number and proportion of the votes recorded in 
favour of, or against such resolution. — (R, 42.) 

92. I^ ^ poll is so demanded, it shall be taken as the chairman 
directs, and the result shall be deemed to be a resolution of 
the company in general meeting. In the case of an equality 
of votes, the chairman shall be entitled to a second or casting 
vote.— (R. 43.) 

DiEECTOIiS. 

93. At the first ordinary meeting, the whole of the directors 
shall retire from office ; and at the first ordinary meeting in 
every subsequent year, one third of the directors for the time 
being, or if their number is not a multiple of three, then the 
number nearest to one third shall retire from office. — (R. 58.) 

94 . The persons who shall thus retire during the first and second 
years, after the first ordinary meeting, shall, unless the directors 
agree amongst themselves, be determined by ballot; but in every 
subsequent year, the retiring number shall comprise those who 
have been longest in office. — (R. 59.) 

95. The company shall, at such meetings, fill up these vacancies, 
and may elect all or- any of the retiring directors if it thinks 
fit.— (R. 60 and 61.) 

96^ In default, however, of the vacancies so arising, being filled 
up, the meeting shall stand adjourned till the same day in the 
follovnng week, at the same time and place, and if not then 
filled up, the vacating directors, or such of them as have not 
had their places filled up, shall continue in office until the 
ordinary meeting in the next year, and so on fix)m time to time, 
until the vacancies are supplied. — (R. 62.) 
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97. ^^J casual vacancy in the Board may be filled up by the 
directors themselves, but the director so chosen shall only 
retain his office so long as his predecessor would have held it, if 
the vacancy had not occurred. — (R. 64.) 

98. A company may, from time to time, increase or reduce the 
number of its directors, and may likewise determine in what 
rotation they shall retire from office. — (R. 68.) 

99. It may also, by a special resolution, remove a director before 
the expiration of his period of office, and may, by ordinary 
resolution, appoint another person in his stead, but the latter 
shall only hold office so long as the director removed would 
have held it, in the absence of such removal. — (R. 65.) See also 
CL 416 to 420. 

Balance Sheet and Accounts. 

100. Once, at least, in every year, the directors shall lay before 
the company, in general meeting, a statement of the income 
and expenditure for the past year, mado up to a date not more 
than three months prior to the meeting. — (R. 79 to 81.) Sea 
form and remarks, Gl. 168 to 180. 

]QJ^ They shall also submit to such meeting a balance sheet, 
containing a summary of the property and liabilities of the 
company, duly audited, and with the auditor's report appended 
thereto. (R. 94.) It is a printed copy of the latter which has 
already been referred to as usually accompanying the notice of 
meeting sent to shareholders. — (R 82.) 

102. The balance sheet must be read, together with the report of 
the directors, at the ordinary meeting, and when adopted, a 
minute of the resolution should be entered in the book kept 
for the purpose. — (R. 94.) 

For instructions as to preparing these accounts, see CI. 166 
et seq, 

AUDITOBS. 

103. The first auditors are generally appointed (and their re- 
muneration fixed) by the directors, and subsequent auditors 
(and their remuneration fixed) by«the company, in general 
meeting, each year. — (R. 84, 87 and 88.) 

Should any casual vacancy occur in the office of auditor, the 
directors shall forthwith call an extraordinfiury general meeting, 
for the purpose of supplying the same, the retiring auditor, 
however, being eligible for re-election. — (R. 89 and 90.) 

D 
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If one auditor only is appointed, all the provisions contained 
in the Articles of Association, relating to auditors; shall apply 
to him.— (R. 86.) 

If no election of auditors is made, the Board of Trade may, 
on the application of not less than five members of the 
company, appoint nn auditor for the current year, and £x the 
amount of his remuneration. — (R. 01.) 

Qualification of Auditors. 

104. The auditors may be members of the company; but no 
person is eligible as an auditor who is otherwise interested in 
any transaction of the Company, and no director or other 
officer thereof is eligible during his continuance in office. — 
(R. 86.) 

Vide 01. 181 to 185 as to the duties of auditors. 

DlVIDEKDS. 

105. Directors may, with the sanction of the company in general 
meeting, declare a dividend, if the profits arising out of the 
business of the company warrant such a step, but no part of 
the capital must be devoted to that purpose.— H[R. 72 and 73.) 

106. ^hej may also set aside out of the profits and invest such 
sum as they think proper to form a reserved fund for meeting 
contingencies, equalising dividends, or repairing or maintaining 
the works connected with the busiuess of the company. — 
(R. 74.) 

107* Notice of any dividend must be given to the members, and if 
it remains unclaimed for three years after having been declared, 
it may be forfeited by the directors for the benefit of the 
company ; and no dividend shall bear interest as against the 
company. — (R. 76 and 77.) 

108. The directors may deduct from the dividend anything owing 
by a member on account of calls or otherwise, and where there 
are several registered holders of a share the receipt of any one 
of them shall be effectual. — (R. 75.) 

Power to alter Memorandum of Association. 
I. — As to change of name. (S. 12 and 13.) 

1 09. Any company, with the sanction of a special resolution and 
the approval of the Board of Trade, testified in writing under 
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the hand of one of its secretaries or assistant secretaries, may 
change its name, and the Registrar shall enter such new name 
on the register in the place of the former one, and issue a 
certificate of incorporation altered according to circumstances. 
] 10< No alteration shall affect the rights or obligations of the 
company, or render defective any legal proceedings which may 
be continued or commenced against it by its new name. 
See also Gl. 33. 

II. — As to Increase or Consolidation of Capital^ Conversion 

into Stock, de. (S. 12.) 

ill. Any company limited by shares may so far modify its 
Memorandum of Association, if authorised to do so by its 
regulations as originally framed or as altered by special resolu- 
tion (vide 01. 8 L to 83,) as to increase its capital by the issu9 
of new shares of such amount as it may think expedient, or to 
consolidate and divide its capital into shares of larger amount, 
or to convert its paid up shares into stock. 

112. No other alterations except those set forth in the two last 
clauses shall be made by any company in its Memorandum of 
Association. 

Vide 01. 42, as to notice to Registrar, &c., and as to how 
members affected, see 01. 126. 

POWBB TO ALTER AbTIOLES OF ASSOCIATION. (S. 50.) 

1 1 3« Subject to the provisions of the ** Act " and to the conditions 
contained in the Memorandum of Association, any company 
by special resolution may alter all or any of its regulations 
contained in the Articles of Association, or in the Table 
marked A, in the first schedule of the "Act," where the 
latter is applicable to the company, or may make new regula- 
tions to the exclusion of, or in addition to, all or any of the 
existing regulations of the company ; and any regulations so 
made shall be as valid as if they had been originally contained 
in the Articles of Association, and subject in like manner to 
be altered or modified by any subsequent special resolution. 

Power to appoint Inspectors. (S. 60.) 

114. Any company may, by special resolution, appoint inspectors 
for the purpose of examining into the affairs of the company. 
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Inspectors 80 appointed shall have the same powers and 
])erform the same duties as if they had been appointed by the 
Board of Trade, (vide CI. 333, et uq,,) the only difference 
being that instead of reporting the result to the latter, they 
shall do so to such persons and in such manner as the company 
in general meeting shall direct ; and officers and agents refusing 
to produce any book or document when required, or to answer 
any question, are subject to the same penalties as they would 
have incurred if the Inspector had been appointed by the 
Board of Trade. 
See CI. 44, as to penalty. 



Power to voluntarily wind up a Company. 

115. It is merely necessaiy to state here that this is one of the 
powers which can only be exercised in general meeting, and 
for details to refer the reader to Part IV, which is entirely 
devoted to the consideration of winding-up; 



PART H[. 



BOOKS AND ACCOUNTS. 

f 

lib* There can be nothing more essential to the proper manage- 
ment of a public company than careful and systematic book- 
keeping, and yet auditors well know that in the majority of cases 
that come before them, this most important branch of the 
administration is in a great measure neglected. At the outset 
the stationer is applied to, and he hands to the Secretary of 
the company a stereotyped list of books, usually containing 
twice as many as are really necessary. These are often care- 
lessly ordered, without first considering their utility, and when 
it is too late the discovery is made that a large number of 
them are entirely useless, and the remainder but ill-adapted to 
the requirements of the company. The consequence is that 
much inconvenience ensues, and that the books in time, present 
little more than an entangled mass of confusion, which the 
auditor has to unravel as best he can. Instead, therefore, of 
merely comparing the balance sheet and accounts with the 
books and vouchers, which is the extent of his duty, it is not 
unfrequently found necessary that he should re-organise and 
post up the books afresh, and he thus becomes, to all intents 
and purposes, the book-keeper instead of the auditor of the 
company. 

117. It is a somewhat anomalous fact that merchants' books are, 
as a rule, far better kept than those of public companies, 
although the officers of the latter almost invariably receive 
much higher salaries than are given to clerks in commercial 
counting-houses. 

And when we consider that private traders are not amenable 
to anybody unless they become bankrupts, and then only to 
their creditors, while on the other hand companies are respon- 
sible to the public for every fraction of their expenditure, we 
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cannot but marvel that the subject has hitherto received so 
little attention. 

« 

118. If directors would only exercise ordinary precaution in 
selecting their managers, secretaries, and clerks, the evil 
would soon be remedied. Let it be a tine qua non that the 
candidates for such appointments shall possess a thorough 
practical knowledge of the principles of book-keeping and 
accounts — that thej shall be acquainted with the provisions of 
the *'Act" under which the company is formed, and the 
Articles of Association by which it is regulated — and that 
they shall, moreover, be systematic men of business. Let but 
these qualifications be indispensable to the election of its 
officers, and a comp&ny will have little cause to fear when 
called upon to give an account of its stewardship to the mem- 
bers, or, if unsuccessful, to go through the more trymg ordeal 
of satisfying the Court of Chancery, and a host of unfavourable 
creditors. 

119. Before entering upon the question of books, the author 
would strongly recommend that all preliminary documents 
should be properly arranged and carefully pasted in a guard 
book, or put away in a box kept for the purpose. The forms 
of application for shares and the letters accepting the same 
when allotted, should be placed in such order as will be most 
convenient for the auditor on comparing them with the deposit 
and allotment list already referred to in CI. 7. No money 
should be paid, nor, indeed, anything done that affects the 
interest of the shareholders, without vouchers being taken or 
minutes thereof recorded, in such a manner as will satisfy the 
most scrupulous and captious member or creditor. Not an 
invoice or receipt should be mislaid or lost, but should be 
either arranged in guard books and numbered, (see CI. 154,) 
or endorsed as may be found best for facility of reference. 
Strict attention to these rules will fully repay any trouble 
incurred in carrying them out,, and will at the same time 
reflect credit upon all persons engaged in the management. 
As to preparing balance sheet and accounts^ and the duties of 
auditors, see CI. 166 to 185. 

1*20. With regard to the books required by public companies it 
has been deemed advisable to give the stationer's list in extenso, 
and to place opposite to each a number referring to the clause 
wherein its utility is considered. This list may be divided 
into two distinct sets, the first of which comprises all those 
books which are peculiar to ioid required by public companies 
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alone, and which may be said to contain all matters relating to 
shares or things done by virtue of their being incorporated 
bodies, or public traders, in contradistinction to merchants 
or private traders. The second set merely comprises such 
books as are common to the commercial world in general, 
and simply record the active operations of the company as a 
trader, exactly in the same manner as do the books of an ordi- 
nary merchant or shopkeeper. 
1 2 1 • The reader will, therefore, now easily understand the follow- 
ing classification. 

First Set—'Or books relating to shares, proceedings at board 
and other meetings, &c. 

Application and Allotment Book. CI. 7. 

Register of Members. 01. VU to 129. 

Numerical Hegbter of Shares. 01. 1*^0. 

Certificate Book. 01. 131 and 13^:2. 

Shareholders* Stock or Share Ledger. 01. 133 to 135. 

Register of Transfers. 01. 136 to 138. 

Shareholders' Address Book. 01. 139. 

Shareholders* Rough Minute Book. ^ p^ , . ^ 

Shareholders* Fair Ditto. J ^^' ^*"- 

Shareholders* Dividend Account Book. 01. 141. 

Annual List of Shareholders. 01. 142. 

Register of Proxies. 01. 143. 

Directors' Rough Minute Book. ) p, , .. 

Directors* Fair Ditto. ]^^' ^**' 

Directors* Attendance Book. 01. 145. 

Directors* Agenda Book. 01. 146. 

Directors* Despatch Book. 01. 147. 

Directors' Letter Book. 01. 148. 

Register of Bonds and Mortgages. 01. 149. 

Register of Transfer of ditto. 01.150. 

Register of Directors. 01. 151. 

1 22. Second Set, — or books relating to a Company's operations as 
a trader. 

Preliminary Expenses Book. 01. 153, 

Cash Book. 01. 164. 

Petty Cash Book. 01. 155. 

Postage and Delivery Book. 01. 156. 

Waste Boot 01. 157. 

Journal. 01. 158, 
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Ledger. CI. 159. 
Banking Ditto. CI. 160. 
Rough Banker's Book. CI. 161. 
Wages Ledger. CI. 162. 
Letter Book. CI. 163. 

123. In addition to the above, a company will, of course, require 
such special books as belong to the particular branch of com- 
merce in which it may be engaged, as, for example, a mining 
or colliery company, — an insurance company,— a banking 
company, &c., &c. To treat of these, in detail, would occupy 
the whole of a much larger volume than the present one, 
and, indeed, it does not come within the province of a work of 
this nature to do so ; besides, nearly every company has some 
specialty in this respect, and must, therefore, order such 
books as are most suitable to its requirements. The list, 
above-mentioned, comprises books which are more or less 
applicable to aU companies, and it is the consideration of such 
general books that we have to do with, and to which the 
following clauses exclusively relate. Except in a very few 
instances, companies are left entirely unfettered as to what 
forms of books ^hey shall adopt, and unless otherwise stated, 
the remarks appended to each must only be regarded in the 
light of suggestions, which inay be acted upon at the discretion 
of the reader, or not, as he thinks fit. 

Rbgisteb of Members. 

124. The " Act" provides, under penalty, {vide CI. 87) that 
every company shall cause to be kept, in one or more books, a 
register of its members, in which shall be contained certain 
information. For this purpose a book is generally used, 
bearing that title, but it is not absolutely necessary, in order 
to comply with the statute, that this book should be entirely 
devoted to fulfilling that particular requirement. A share 
ledger, (CI. 133 to 135) if properly arranged, will answer the 
purpose admirably, and thus combine two rery important 
objects in one book. 

125. If, however, a company prefers having them kept separately, 
the register of members must contain the following particulars. 

1. The names, addresses and occupations (if any) of the 

members. 

2. If capital divided into shares, a statement of the 

shares held by each member, distinguishing each 
share by its number. 
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126. 



127, 



128. 
129. 



3. The amount paid, or agreed to be considered as paid, 

on the shares of each member. 

4. The date at which the name of any person was entered 
• in the register as a member. 

5. The date at which any person ceased to be a member. 

The latter dates should be carefully entered at the time the 
events they refer to actually oocur^ 

Should any of the company's capital be converted into stock, 
(Cl« 4Q) the register must show the amount of such 8tci<ck held 
by each member, instead of the amount and particulars of 
shares. 

No notice of any trust expressed, implied or constructive, 
shall be entered on the register, or be receivable by the 
Registrar, in case of companies, under the *' Act," registered 
in England or Ireland. — (S« 80,) 

Any company may, upon certain conditions, close the regis- 
ter of members, for particulars of which see CI. 63. 

As to right of members and others to inspect and have copy 
of any part of the register, see 01. 37. 



NuKEBiOAL Register of Shares. 

130. This book, as its name implies, is simply a numerical list 
of the shares allotted by the directors, arranged consecutively 
from No. 1 to the end« It is extremely useful to auditors in 
checking, and shows, at a glance, whether any numbers are 
vacant, or any gap exists in the allotment of the shares. As 
the preparation of such a list involves so little trouble, no 
company should be without it. 

The following form will be found to answer the purpose 
very well, and is much used. 



Distinetlve 

Numbers of 

Shares. 


Original 

Proprietor's 

Name. 


Address. 


Description. 


Transfer NomtMrs. 
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This book is not unfrequently combined with the register of 
members, in which case columns are added for the require- 
ments set forth in CI. 126, but such a course is not recom- 
mended. The principal use of the numerical register is for 
the purpose of auditing, as stated above ; bat its utility may be 
greatly increased by entering the transfer numbers of each 
share, wheneyer it changes ownership, by which means it may 
always be traced, and the last number will, of course, afford a 
ready due to the present holder. 

Cebtifigate Book. 

131. It is almost needless to state that this book contains the 
certificates which are torn out and given to members, specifying 
the numbers and particulars of the share or shares held bj 
them, and is provided with counteifoils, on which corresponding 
particulars are entered in precisely the same way as a cheque 
book. The certificate is, so to speak, the member*s title deed 
to his interest in the Company, and the *' Act" provides, that 
it shall be primd facie evidence of such interest. It must be 
under the company's common seal, and be impressed with a 
Id. stamp. It is, also, usually signed by two or more directors, 
and countersigned by the secretary. Sometimes, columns are 
printed on the back of the certificate, headed ** Deposit,*' 
''Allotment," " 1st Call," &c., for the purpose of endorsing 
the amount paid-up on the shares, but the utility of this plan^ 
is very questionable. If, however, the regulations of the 
company render it necessary to endorse the amount paid-up, 
(see next Clause,) it is submitted that only two columns are 
required, viz : — one headed ** Date,'* and the other, '* Total 
amount paid-up," without particularising the sums paid as 
deposit, — allotment, — calls, &c. 

132. ^^^ regulations generally provide, that a member, on pay- 
ment of one shilling, or less, if prescribed by company in 
general meeting, shall be entitled to a certificate, specifying 
the share or shares held by him, and the amount paid up 
thereon, — also to renew any worn out or lost certificate on the 
sam^ terms* 

The ordinary form is so well known to stationers, that it is 
unnecessary to give it here; and companies generally have 
some pecuharity for the purpose of distinction. 
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Sbabsholders Stock ob Shabb Ledgeb, 

133. This is one of the most importaut share books kept by 
public companies. It is in constant requirement, and should 
record the particulars of the allotment of all the companj^s 
shares and, from time to time, every transfer thereof. The 
greatest care should, therefore, be exercised in framing it, and 
we have, for this reason, drawn the form, given at page 61, 
which we think will combine usefulness with practicability. 
In the remarks appended to the '* Register of Members,** (Gl. 
124.) we have already hinted that a share ledger may be so 
arranged as to render a separate book for the former super- 
fluous, and we are convinced that our opinion will be endorsed 
by all who aim at securing the greatest amount of utility with 
the smallest possible expenditure of labour. There are some 
who object to the introduction of cash columns in a share 
ledger, and, indeed, a great majority of such books are made 
without them, but we have never yet heard a satisfactory 
argument in favour of their exclusion. On the other hand, 
it would not be difficult to show, by a simple illustration, sub- 
stantial reasons for their adoption. Suppose, for instance, a 
company, having a share ledger without such columns, makes 
a cfdl, it will, in the ordinary course of business, do the 
following things, viz : — 

1. Copy in the call book the names, addresses and 

occupations of all the shareholders, — the particulars 
of shares held by them, and the amount due from 
each. This process will have to be gone through 
for every call; inasmuch as many of the shares 
, may have changed hands by the time a subsequent 
call is made. 

2. In addition to the above, it not unfrequently happens 

that separate accounts are opened in the cash ledger, 
and the respective amounts debited to each individual 
shareholder, the total being credited in capital 
account. 
8. When the calls are paid, assuming that accounts have 
been so opened, each shareholder is credited in the 
ledger with the amount received from him, — the call 
book is marked off, — and the " Register of Members** 
must also be entered up ; thus making three entries 
for every item. But even assuming that the com- 
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panj has wisely omitted to open aocoants with each 
shareholder, and merely carried the totals to a 
general or *' call" account, there would, at least, be 
two entries for each transaction, viz :-— one in the 
call book, and one in the raster of members. 

134. If the reader is acquainted with book-keeping, he will easily 
appreciate the great labour required to carry out the plan we 
have just described, and will, we think, acknowledge that the 
following system will accomplish the purpose more e£Pectually, 
and with less than half the trouble, and will, moreover, render 
unnecessary both the call book and the register of members. 

Assuming, then, that our form is adopted, the company, on 
making a call, would simply have to credit '* capital" account 
in the cash ledger with the total amount of the call, ascertained 
by multiplying the number of shares allotted by the amount 
of such call, and debit the call account (an account being 
opened for each call), with the same sum. 

Then, turn to the accounts already opened in the share 
ledger, and mark the sum due from each in the column for 
that purpose, filling up the requisite form of notice to the 
members at the same time. 

As the calls are paid from time to time, they are marked off 
in the credit columns of the share ledger, and the latter then 
forms a complete register of members, as required by the 
'* Act." — as well as a perfect share ledger, — ^and obviates the 
necessity of a "calr* book. 

In the cash ledger, the sums so received for calls, will, of 
course, be debited to *'casb," and credited in the "cair* 
account, the difference between the two sides of which will 
show the exact amount of arrears on the call in question. 
When a reasonable time has elapsed, a list of the defaulters 
may be extracted from the share ledger, the total amount of 
which should agree with the balance at the debit of the 
account just mentioned. This may be laid before the directors, 
in order that they may determine the course to be adopted, the 
usual one being, to issue the necessary notice prior to the 
forfeiture of the shares, in case of non-compliance with its 
requirements. 

135. In ordering the share ledger, regard should be had both to 
the number of shareholders and the number of shares allotted, 
as, although some companies lequire three or four huge books, 
each devoted to certain proportions of the alphabet, there are 
others which find that one book, of moderate dimensions, is 
amply sufficient. 
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We Y^ould, in alt cases, strongly recommend the use of a 
loose index, and, in many instances, it will be found absolutely 
necessary. It may be quite possible to ammge the first share- 
holders alphabetically, but, as transfers take place, it will be 
found extremely difficult, if not impossible, to adhere to such 
an arrangement. 

Should the company determine to convert its shares into 
** stock," the share ledger should be closed, and the accounts 
transferred to a proper stock ledger, as it would only cause 
endless confusion to attempt to keep them in the former. 

As to power to close the register of members, see CI. 63. 

Also, as to givii^ inspection of the same, see CI. 37. 

Seealao register of members, CI. 124. 



Reoisteb of Transfebs. 

1 36. This book may be placed next in importance to the share 
ledger, and, as in the case of the latter, the company is left 
unfettered as to what form it shall adopt. Its name implies 
its use, and it is therefore almost unnecessary to state, that 
the particulars of all transfers of shares are recorded therein 
before being finally disposed of in the ledger. 

137. We have prepared a form which we think will meet every 
requirement ; and as the headings of the several columns are 
sufficiently explanatoiy, we will simply refer the reader to them 
for any information he may require. — (^8ee next page.) 

138. When the register of members is closed, as described in CI. 
6^, the register of transfers is of course also closed ; and the 
company can then make up its statements and accounts to a 
given time without interruption. 

As to transfer of shares, see CI. 58 to 62. 
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Shareholder's Address Book. 

139. This book is quite unnecessary, as the required information 
can always be obtained in the 'first pl£ice from the allotment 
list, and afterwards from the register of members (if any), 
the stock or share ledger, and other books. 

Shareholder's Minute Books. 

140. This book is compulsory, and it is usual to have a rough 
and a fair minute book for the purpose of entering the pro- 

* ceedings at the shareholder's meetings. 

The first of these need not be ruled, and simply consists of 
a quantity of plain paper bound according to taste. The 
second should be ruled with faint lines and the ordinary 
margin left. Foolscap size of paper will be found the most 
convenient for this purpose, and care should be taken to have 
the book well bound, as it is really the permanent record of 
the company's transactions in general meeting. 

As it may be called for in evidence, all entries made therein 
should be written in a plain and legible hand, and should, 
moreover, describe clearly the several matters to which they 
refer. 

Vide 01. 80 as to the modus operandi. 

Shareholder's Dividend Account Book. 

141 . This book need not be procured until it is ascertained that 
the company is in a position to declare a dividend, as, if the 
undertaking should prove unsuccessful, it will, of course, be 
useless. There is no objection to the form commonly sup- 
plied by stationers, and its use is too evident to require any 
explanation here. 

Annual List of Shareholders. 

142. It has already been stated that it is compulsory to furnish 
the Registrar with a list of the members of a company, and 
other particulars, annually (Gl. 39); and that the '*Act" 
further provides that such list and particulars shall be copied 
in a separate part of the register. The latter portion of this 
requirement is seldom complied with, and many companies 



BOOKS AND ACCOUNTS. 65 

prefer having a separate book ruled in accordance with the 
form given at CI. 39, for the purpose of copying in such 
annu|il lists. A more convenient method, however, is to have 
them made out on loose sheets of foolscap, and after trans- 
mitting a copy to the Registrar, have them attached to the 
balance sheet and accounts, to be laid before the company in 
general meeting. If the company is a large one, and the 
transfers have been numerous, it will be found almost im- 
possible to furnish a list of those pei*sons who have ceased to 
be members during the preceding year, and in such a case the 
author would recommend that an application be made to the 
Registrar to dispense with this really useless expenditure of 
time and trouble. To supply the particulars of a year's trans- 
fers would, in many instances, require a tolerably large volume, 
and needlessly employ a clerk the greater portion of his time. 

Register of Proxies. 

143. For the purpose of this book it will be found quite sufficient 
if the instruments appointing proxies are pasted in a guard 
book in the same way as invoices are usually arranged. It 
should be furnished with an index containing the following 
particulars : — 

1 . The name of the member appointing a proxy. 

2. * The name of proxy so appointed, and 

3. The folio. 

As to appointing proxies and the form of instrument see 
CI. 88 to 90. 

Directors* Rough and Fair Minute Books. 

144. See remarks on shareholders' minute books, CI. 140, which 
also apply to those of the directors. 

See also as to minutes at board meetings, CI. 49. 

Directors' Attendance Book. 

145. This book is quite unnecessary. Information as to the 
attendance of the directors should appear on the minutes in 
the books above referred to. If, however, fixed fees are 
awarded for each particular attendance at the board, it may 
be found useful to open a sort of account with each director 
in a book of this description, and from time to time enter the 

B 
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dato of bis attendance, by wbicb means it may be ascertained 
at a glance what sum is due to him at the end of the year. 
Should a director call casually, his name may be. entered in 
the **Ga]l" book, which is generally to be found in every 
well-regulated office. 

Directors' Agenda Book. 

146. It is not unfrequently the case that a book for this purpose 
is dispensed with altogether, the heads of the several matters 
intended to be brought before a meeting being written on a 
scrap of paper and handed to the chairman, after which it 
is destroyed. It is, however, recommended that a small book 
be procured for the purpose, in order that the secretary may 
be able to make memoranda therein when any incidents 
occur which require to be submitted to the directors at their 
ensuing meeting. See also Gl. 48. 

Directors' Despatch Book. 

147. No^ required. 

Directors' Letter Book. 

148. In the majority of cases it will be found unnecessary to 
have a separate letter book for the directors, but if there is 
likely to be any correspondence which it is not thought de- 
sirable that the clerks should see, such a book may be 
procured. 

Begister of Bonds and Mortgages. 

149 This is one of the few books, the keeping of which is made 
compulsory by the "Act" (S. 43). It is also one which, 
above dll others, is the least likely to be called into requisi- 
tion, and it should not therefore be procured until there is a 
probability of its being wanted. The words of the ** Act" are 
to the effect, that every limited company shall keep a register 
of all mortgages and charges specifically affecting the property 
of the company, and shall enter in such register in respect of 
each mortgage or charge : — 

1. A short description of the property so mortgaged 
or charged ; 
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2. The amount of charge created, and 

3. The names of the mortgagees or persons entitled to 

such charge. 
As to penalty for not keeping same, or for refusing inspec- 
tion thereof to creditors or members of the company, vide 
CI. 38. 

Register op Transpebs op Bonds and Mortgages. 

150. This is even more useless than the last one, and may be 
dispensed with by simply entering the names of the new 
mortgagees on the register and stating the fact, that the charge 
has been so transferred, or by treating the matter as an 
entirely new transaction, and placing it on record accordingly. 

Register op Directors. (S. 45). 

151. It has already been stated that every company not having a 
capital divided into shares, must keep at its registered office a . 
register of its directors containing, 

The names, addresses, and occupation of its directors 
or managers. 
As to penalty and copy of register to be sent to the Re- 
gistrar, vide CI. 35. 

152. Before proceeding to describe the books comprised in the 
second set it may be mentioned that the regulations appended 
to the "Joint Stock Companies Act, 1856," provided that 
public companies should keep their books by double entry. 
Unfortunately, however, Table A, furnished in the new " Act," 
contains no such restriction, and it is therefore now left en- 
tirely to the option of a public company to adopt what system 
it may think fit, althougn at the same time it is scarcely pos- 
sible to comply vrith tiie requirements of the "Act" as to 
accounts, <&c., unless the books are kept by double entry. 
Whether this important omission was intended by the framers 
of the "Act" or inadvertently escaped their notice, does not 
appear, but the consequence has been that many of the 
smaller companies have used a wretched system of single 
entry, which, instead of showing clearly the state of their 
affairs, has only tended to plunge them into the greatest con- 
fusion. The author cannot, therefore, too strongly set forth 
the necessity of adopting the well-tried system of double 
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entry, and does not hesitate to say that it is the only method 
hy which a company can satisfactorily keep its hooks. 



Pbeliminary Expenses Book. 

153. In order to obviate a needless multiplicity of book«, these 
expenses should be entered in the ordinary cash book, taking 
care, however, to specify that they are preliminary, or, if 
necessary, to rule a separate column for the purpose of keeping 
them distinct. When a company is introduced by a financial 
association a stated sum is generally fixed, and such sum is 
very frequently the only item appearing in the preliminary 
expenses account. This is ** written off'* in a certain number 
of years and there the matter ends. But although this mode 
of procedure is sanctioned by custom it is not strictly correct, 
for there are many other expenses, in addition to the above, 
which properly belong to preliminary expenditure. Among 
these may be mentioned the stationer's bill for books, common 
seal, &c., together with many other requisites for carrying on 
business, which cannot be regarded as assets or things capable of 
being converted into money in the event of the company being 
woimd up. As these will probably last for several years it 
would be obviously unfair to existing shareholders to deduct 
the total cost thereof from the first year's profits, and to do so 
would, moreover, give a very incorrect view of the company's 
trading during that period. A much more expedient and 
equitable plan, therefore, is to merely debit profit and loss 
account with a fixed proportion of the promotion money, 
together with such an amount as may be deemed adequate to 
meet the expenditure of the current year, and so on from time 
to time until the preliminary expenses are disposed of. 



Cash Book. 

154. This book calls for no other remark than that the ordinary 
commercial form is suitable to public companies, and that 
in writing it up care should be taken to state the fullest 
particulars, together with a number referring to any docu- 
ment or voucher that will testify as to the accuracy of its 
contents. 
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Petty Cash Book. 

155. This will be found useful. It should be balanced every 
month and jouraalised. 

The receipts and documents relating to it should also be 
carefully arranged, so that the auditor may have no difficulty 
in vouching the several items charged therein. 

Postage and Delivery Book. 

1 56. The postage book is of more importance to public companies 
than would at first sight appear. If properly framed it can 
always be produced for the purpose of proving the service of 
notices, as set forth in CI. 66, and thus render a separate book 
unnecessary. It will also be found extremely useful in case of 
dispute to prove the posting or delivery of letters and other 
documents. We have prepared the following form which we 
think will be found to meet the above requirements. 



POSTAGE AND DELIVERY BOOK. 



{Copyright.) 



Date. 


Supencriptiuu. 


Time of 
Posting. ■ 


Time of 
Delivery. 


Initials of 
Clerk. 


Outlay. 


Remarks. 




[Name. 


Occupa- 
tion. 


Address, 
















• 


1 






i 
1 

1 
1 
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Waste Book. 



157. In many cases a rough waste book or day book is found 
absolutely necessary, but this, of course, depends upon the 
nature of the business in which the company is engaged, and 
its adoption or otherwise must, therefore, be left to the discre- 
tion of the manager or secretary. It is used for entering 
roughly, particulars of any business transaction at the time it 
takes place, and the matter is afterwards classified and arranged 
in the process of posting it up in the journal. 



Journal. 

158. Although this book is always regarded as indispensable in 
the well conducted counting-house of a merchant, it is generally 
very much neglected, and not unfrequently excepted from the 
list of books ordered by public companies. It is, nevertheless, 
if possible, more important to the correct keeping of the 
accounts of the latter than the former, for in it may be entered 
particulars of transactions that might appear open to objection 
if not thus explained. Every company, therefore, is strongly 
recommended to procure a journal and likewise to secure the 
services of a clerk competent to keep it properly and in 
accordance with principles of double entry. 

Ledger. 

159. The ordinary form of commercial ledger is equally as suitable 
to public companies as to private merchants, and as this 
book should at all times clearly show the position of a private 
trader, so it should likewise contain a complete record of the 
operations and status of a public company. Every transaction 
connected with its dealings should appear in some form on its 
pages. It is, in fact, the epitome of all the books in the 
company's possession, the river into which all these tributary 
streams should flow. The arrangement and division of the 
accounts under suitable heads must be made with care and 
consideration. A capital account should first be opened, and 
accounts should follow for preliminary expenses — current 
expenditure or costs of administration — plant — office furni- 



BOOKS AKD A0C0UNT8. 7] 

lure and any other matter which it is desirable to keep separate 
and distinct. In short, the well known rules of good book- 
keeping should be as rigidly sulhered to in the office of a public 
company as they are in the best regulated counting-house of a 
merchant. Strict regularity should be insisted upon in keeping 
the ledger well posted up, and its correctness may be easily 
tested by the simple process of a trial balance. 

Bankikg Ledger. 

160. In nine cases out of ten this book is entirely superfluous. 
A properly checked pass-book will always show how a company 
stands with its banker ; and if it is also deemed desirable to 
have a record of these transactions in the office, nothing can 
be easier or more effectual than to rule a separate column in 
the cash book, and place therein all amounts which pass 
through the banker, and periodically post the totals to a 
banking account in the ordinary ledger. Indeed, in the case 
of a public company, it is well that all cash transactions should 
take place through the medium of a banker, and the cash-book 
will then be a counterpart of the pass-book, and the column 
just mentioned be rendered unnecessary. If the company has 
more than one banker, a separate column may be ruled in the 
cash-book for each. 

Rough Bankers' Book. 
1 6 1 • Unnecessary. See last Clause. 

Wages' Ledger. 

162. This book -is only required when the business of the 
company renders it necessaiy to employ labour, and will have 
to be framed to meet its special requirements. 

Letter Book. 

163. This, of course, is indispensable, and is too well known to 
need any remarks from us, further than that when indexing 
a letter it will be found useful to place the folio of those 
immediately preceding and following it (if any) in the comer 
of the page, for the purpose of forming a continuous reference, 
and thus obviating the necessity of constantly turning to the 
Index. 
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164« From the foregoing remarks, it will have heen seen that if 
our suggestions are adopted, a public company having its 
capital divided into shares will in the majority of cases only 
require the following books: viz. — 

First Set—Gl 121. 

Application and Allotment Book. CI. 7. 

Numerical Register of Shares. CI. 130. 

Certificate Book. CI. 131 and 132. 

Shareholders' Ledger and Register of Members. CI. 133 

to 135. 
Register of Transfers. CI. 136 to 138. 
Shareholders' Minute Book. (Rough and Fair). CI. 140. 
Shareholders' Dividend Account Book. CI. 141. 
Register of Proxies. CI. 143. 

Directors' Minute Book. (Rough and Fair.) CI. 144. 
Directors' Agenda Book. CI. 146. 

Second Set, 

Cash Book and Petty Cash Book. CI. 154 and 165. 

Postage and Delivery Book. CI. 156. 

Waste Book. CI. 157. 

Journal. CI. 158. 

Ledger. CI. 159. 

Letter Book. CI. 163. 
The above are, of course, the principal books, and are applica- 
ble to most companie's having their capital divided into shares, 
but there may be many others of a special nature required also, 
and which, as we have already stated, must be framed to meet 
the company's particular requirements. 

165. There are also other books of minor importance, such as 
guard books, for arranging and indexing invoices and other 
documents, receipt books, &c., which will have to be procured, 
but which are so well known that it would be a work of supere- 
rogation for us to make any further allusion to them. 

Balance Sheet and Accounts. 

I. — As to preparing Balance Sheet and Accounts. 
II.— ^a to the Duties of Auditors in reference thereto, 

1 66. If the form of Articles of Association set forth in the first 
Schedule to the " Act'* has been adopted without altering 
those clauses which refer to the making out of the accounts. 



167. 
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the balance sheet will have to be brought down to a period not 
exceeding three months before the date of the meeting at 
which it is intended to lay it before the shareholders. {See 
CI. 100 to 102). 
The statement or balance sheet so made out shall show — 

I. The amount of gross income, distinguishing the several 
sources from which it has been derived. 

II. The amount of gross expenditure, distinguishing the 

expense of the establishment, salcuies, and other like 
matters. 
Every item of expenditure fairly chargeable against the 
year s income shall be brought into account, so that 
a just balance of profit and loss may be laid before 
the meeting; and, in cases where any item of expen- 
diture which may in fairness be distributed over 
several years has been incurred in any one year, the 
whole amount of such item shall be stated, with the 
addition of the reasons why only a portion of such 
expenditure is charged against the income of tlie 
current year. — (R. 80). 

168. Assuming that the company's books have been systematically 
kept, it will not be difficult to comply with the foregoing regu- 
lations. The form of balance sheet will be found at clause 
425 ; but although the principle there laid down is generally 
carried out, it is seldom adhered to in detail, nor is it abso- 
lutely necessary that it should be. It is true, that regulation 
81, provides that the balance sheet shall contain a summary 
of the property and liabilities of the company arranged 
under the heads appearing in such form, but there is added 
" or as near thereto as circumstances admit." 

1 69. We would not lay down a simpler rule than the following ; 
viz: — 

On the left hand, or Dr. side of the balance sheet, debit 
or charge the company with everything it has received 
or rendered itself liable for ; and. 
On the right hand, or Cr. side, show how such monies, 
and the consideration for such liabilities, have been 
disposed of; or, in other words, let the company 
account for what it has received. 
This principle then being thoroughly understood, the ques- 
tion merely resolves itself into a matter of arrangement and 
detail. 

170. The first thing to be ascertained, is the amount of capital 
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which has heen paid up, and assuming that our hints have 
heen adopted, tins may he easily done by referring to the 
capital account in the general or cash ledger, where the 
several sums due on deposit, allotment and calls will be 
credited. If there are no defaulters, the total, or balance of 
this account, would represent the correct amount, but on 
turning to the separate accounts opened for deposit, allotment 
and calls, respectively, it may be found that one or more of 
them do not balance, and that there are, therefore, some 
payments still in arrear. If such be the case, the amount 
should be taken out, and checked with a list of defaulting 
members, extracted from the share ledger, as before-mentioned 
in CI. 134. 
171. This being done, the result may then be entered on the left 
hand side of the balance sheet, in the following manner. — 

To capital — 5,000 shares allotted 

at £10 each - - - £50,000 



Amount called up. 
5,000 shares, £6 per share - 25,000 

Less 
Arrears of first call - - 1,500 



23,500 



Thus showing that the company had received, at the date of 
the balance sheet, the sum of i^23,500 of its capital. 

172. Should any of the shares have been forfeited and not 
disposed of again, the nominal capital will, of course, be 
reduced accordingly, and the arrears of call, for which the 
members were liable at the time of forfeiture, must also appear 
on the balance sheet. 

173. Also, if any of the shares are paid up, they should be stated 
separately on the balance sheet, otherwise a great deal of 
confusion might ensue. 

174. The question of capital having been disposed of, the next 
step will be to ascertain the gross amount of the company*s 
income from every other source, such as trading — commission 
— interest — transfer fees, &c. As separate accounts will have 
been opened for these, there m\\ be no diflSculty in supplying 
the necessary materials for this purpose, and entering the 
particulars thereof on the left hand side of the balance sheet. 
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175. After this, a list of all the company's liabilities should be 
taken out of the ledger, and the particulars clearly stated on 
the balance sheet. These may comprise, debts due by the 
company, — bills payable, — loans received on mortgage or 
otherwise, and, in short, anything that the company may be 
called upon to pay, in respect of any matter or thing that it 
has made itself liable for. 

176. Now, having completed the left hand or Dr. side of the 
balance sheet, and shown how much the company has received, 
it will be necessary, in the next place, to indicate in what 
manner the funds, so placed at its disposal, have been dealt 
with. Under this head will be comprised all investments and 
expenditure, such as suras paid for preliminary expenses, 
property, plant, furniture, salaries, wages, directors' fees, rent, 
rates and taxes, and sundry other outlay. Assuming that 
proper accounts have been opened for these, the amounts can 
easily be extracted, and filled in on the right hand or Cr. side 
of the balance sheet. 

177. Should there be any debts owing to the company, a list of 
them must be taken out, and the total entered in the balance 
sheet. In fact, any asset that the company has in its 
possession, whatever may be its nature, must appear on the 
credit side of the balance sheet. The utmost care should be 
used in placing such a value upon the latter, as, in all 
reasonable probability, would be realised on the same being 
disposed of; otherwise the public would be misled, and the 
directors open to just censure. 

178. The foregoing remarks refer only to the simplest form of 
balance sheet, and such as are applicable only to small com> 
panics during the first two or three years of their existence ; 
but if a company has at once commenced trading operations, 
there will, of course, be much more complication in the 
making out of its balance sheet and accounts. 

1 79. It will be necessary to draw a profit and loss account, the 
preparation of which, in ordinary cases, requires some practical 
experience ; but in the case of a public company it not only 
requires a knowledge of the routine, but it is also requisite 
that the accountant should be a man of sound judgment, and 
well acquainted with the general principles of business. When 
it is considered, that upon the accuracy of this account the 
legality of a dividend depends, we will be pardoned for thus 
far speaking of the importance of having a competent person 
to draw it. {See CI. 298.) 
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180. To attempt to give instructions here, for the preparation of 
such accounts, would needlessly take up more space than 
could be spared in a work of this nature, and would, moreover, 
be productive of very little good. . 

Experience alone must be the tutor, and if the company has 
not in its employ a gentleman who can lay claim to this 
qualification, there is no alternative but to seek the advice and 
assistance of the auditor. Indeed, we would recommend, in 
all cases, that he should at least be consulted before the 
accounts are prepared, as his constant experience in these 
matters will probably enable him to offer many useful sugges- 
tions, and half an hour's conversation may thus obviate an 
immense deal of labour in altering or modifying the accounts, 
when submitted to him for the purpose of auditing the same. 

II. — ^As TO THE Duties of Auditoks in reference to 
THE Balance Sheet and Accounts. 

181. Once, at least, in every year the accounts of the company 
shall be examined, and the correctness of the balance sheet 
ascertained by one or more auditors. — (R. 83.) 

182. A copy of such balance sheet shall be supplied to every 
auditor, and it shall be his duty to examine die same, and 
compare it with the accounts and vouchers relating thereto. 
— (R. 92.) 

183« Every auditor shall have a list of the company's books 
delivered to him, and shall have access thereto at all reason- 
able times. He may employ accountants to assist him in 
investigating such books and accounts^ and may examine the 
directors or other officers in connection therewith. — (R. 93.) 

184. The auditors shall make a report to the members of the 
result, and shall state whether the balance sheet is a full and 
fair one, containing the particulars required by the regulations 
of the company, and whether it is properly drawn up, so as to 
exhibit a true and correct view of the state of the company's 
affairs; also whether the directors have given satisfactory 
explanations when they have been required to afford information 
on finy matter. The auditors' report shall be read at the 
meeting. — (R. 94.) 

185. The foregoing regulations, as to the duties of auditors, are 
usually inserted in the Articles of Association of every com- 
pany formed under the '*Act," and it' would be needless for 
us to add anything as to the mode which they shall adopt in 
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carrying out such instructions. The appointment to fill the 
office of auditor is generally, — or, at all events, should he 
awarded to a public accountant of experience, sufficiently 
acquainted with his business to render any remarks from] us 
superfluous, and we will, therefore, content ourselves by 
suggesting the importance of choosing a thoroughly qualified 
and disinterested party to fulfil duties, the proper discharge of 
which has such an important bearing on the interests of all 
concerned in the welfare of the company. 



PART IV. 

AS TO THE WINDING-UP OP PUBLIC 

COMPANIES. 

t 

1 86. A. very large portion of the " Act" is devoted to the considera- 
tion of tiiis part of our subject. Under its provisions,all com- 
panies may now be wound up except railway companies ; but 
we have only to treat more particularly of those formed and 
registered in the manner prescribed by the ** Act" itself. 
Before the new law came into operation, the process of 
winding-up was conducted in the Court of Bankruptcy, but 
this jurisdiction which was conferred on that court by the 
** Joint Stock Companies Act, 1856," is now vested in the 
High Court of Chancery for companies registered in England ; 
the Court of Chancery in Ireland for companies registered 
there; the Court of Session (either division) for companies 
registered in Scotiand ; and in case of a company working any 
mine within and subject to the jurisdiction of the Stannaries, 
the Court of the Vice Warden thereof, unless the latter 
certifies that the company would be more advantageously 
wound up in the Court of Chancery. In England or Ireland, 
however, where the Court of Chancery mi^es an order to 
wind up a company, it may, if it tiiinks fit, direct that the 
subsequent proceedings shall be had in the Court of Bank- 
ruptcy having jurisdiction where the company *s registered office 
is situated, in which case the latter court shall have the same 
powers as the Court of Chancery. It may be mentioned, tiiat 
whenever the word *' court" is used in counection witii these 
proceedings, it refers to one of tiiose above enumerated. 
— (S. 81.) 

1 87. Tbere are at present three methods of winding-up a regis- 
tered company :* viz. — 

* As to the winding-up of an unregistered company, see CI. 285, 
et wq. 
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I. By the court. 

II. Voluntarily, or by the Company itself; and 

III. Under the supervision of the court. 

It will be necessary to deal with each of these methods 
separately ; and, as the object is merely to give the reader a 
general idea of the conditions under which a company may be 
wound up, together with some account of the way in which it 
affects the respective individuals connected therewith, rather 
than to enter into legal technicalities, we will content ourselves 
by noticing the latter as briefly as possible, and supplying the 
sections of the " Act," in order that solicitors and others can 
refer to the same as occasion may require. 

WINDING-UP BY THE COURT. 

188. A. company may be wound up by the court under the 
following circumstances (S. 79) : — 

(1.) Whenever the company has passed a special resolu- 
tion (CI. 81 to 83) to that efifect : 

(*2.) Whenever it does not commence business within a 
year from its incorporation, or suspends business 
for a whole year : 

(3.) Whenever the members are less than seven in 
number : 

(4.) Whenever the company is unable to pay its debts :* 

(5.) Whenever the court is of opinion that it is just and 
equitable that the company should be wound up. 



* A company shall be deemed to be unable to pay its debts, (S. 80.) 

(1.) When any creditor of the company, at law or in equity, in a 
sum exceeding £50 then due, has left at its registered 
office, a demand under his hand requiring payment of 
such sum, and the company has for threie weeks suc- 
ceeding such service, neglected to pay, or to secure, or 
compound for the same to the reasonable satisfaction of 
the creditor. 

(2.) When, in JBr^land and Ireland^ execution or other process, 
in any proceeding instituted by such creditor against the 
company, is returned wholly or partly imsatisfied. 

(3.) When, in Scotland^ the Inducite of a eharge for payment on 
an extract decree, or an extract registered bond, or an 
extract registered protest have expired without payment 
being made. 

(4) When it is proved to the satisfaction of the court^ that the 
company is unable to pay its debts. 



80 WINDING-UP OF PUBLIC COMPANIES. 

189. Assuming that one or more of these conditions exist, an 
application is then made to the court hy petition — (S. 82.) 
The company, or any one or more of its creditors or contribu- 
* toiies {see CI. 213) may present such a petition, either together 
or separately, and the winding-up shall be deemed to com- 
mence at the time when the presentation takes place. (S. 84.) 

] 90. All dispositions of the property, effects, and things in action 
of the company, and every transfer of shares, or alteration in 
the status of the members, made between the commencement 
of the winding up, and the order for winding-up shall, unless 
the court otherwise orders, be void. (S. 153.) The petition 
shall also constitute a lis pendens (S. 114) if registered in 
accordance with the provisions of the Act, 2 and 3 Vic. cap. 11. 

191. Upon hearing the petition, the court may dismiss the same 
vsdth or without costs, may adjourn the hearing or make any 
interim, or other order (S, 86.) A copy of the order for 
winding-up must be sent by the company to the Registrar for 
entry in his books. — (S. 88.) 

1 92. No action or other proceeding shall be carried on, or com- 
menced against the company after the order made, except with 
leave of court. — (S. 87.) 

193. Where the company is being wound up by, or subject to the 
supervision of the court, any attachment, sequestration, dis- 
tress, or execution put in force against the estate or effects of 
the company after the commencement of the winding-up, shall 
be void to all intents. — (S. 163.) 

194. Any judge of the High Court of Chancery may do in 
Chambers any matter which the court is authorised to do 
under the " Act," and the Vice Warden of the Stannaries may 
hold his court for that purpose at any place within the juris- 
diction of the Stannaries, or within or near to the place where 
the company's registered office is situated. — (S. 83,) 

195. The court may, at any time after the presentation of the 
petition for winding-up, grant an injunction to stay any legal 
proceedings against a company, and may appoint provisionally 
an official liquidator of the estate and effects of the company. 
(S. 85.) See "Official Liquidator," CI. 198. At anytime, 
after an order has been made, it may also, upon the applica- 
tion by motion of any creditor or contributory, and upon proof 
to its satisfaction that all proceedings in relation to such 
winding-up ought to be stayed, make an order staying the 
same either altogether or for a limited time, on such terms, 
and subject to such conditions, as it deems fit. — (S. 89.) 
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196 The court has power to consult the wishes of creditors and 

contributories with respect to winding-up a company, and msLV^ 
direct a meeting to be held for ascertaining the same (itself 
appointing the chairman), but regard is to be had to the value 
of the debts due to each creditor, and in the case of contribu- 
tories to the number of votes conferred on each contributory 
by the regulations of the company. — (S. 91.) 

Power of Court to make Rules. 

1J)7. Sections 170 to 173 confer certain powers on the respective 
courts to make rules concerning the mode of winding-up a 
company, viz : — 

In the English Court of Chancery upon the Lord Chan- 
cellor, with the Master of the Rolls, and a vice- 
chancellor, or with two vice-chancellors. 
In the Irish Court of Chancery, upon the Lord Chancellor 

and the Master of the Roils. 
In Scotland upon the Court of Session ;* and 
In the Stannaries Court upon the Vice- Warden thereof. 
But until such rules are made, the ordinary practice of the 
several courts shall be adhered to. 

Liquidation. {By the Court,) 

I. As to the Appointment of Official Liquidators. CI. 198. 

II. As to tlie Duties and Powers of Official Liquidators, in 

collecting and applying the Assets of a Company, 
CI. 200. 

III. As to Contributories and their liability to a Company 

being wound up — settling List of Contributories, dc. 
CI. 213. 

IV. As to Creditors and Claimants — undue preference of 

Creditors, CI. 229. 

V. Persons suspected of having Company's Property, dc, 

CI. 232. 

VI. Enforcement of appeals from Orders, Sc. CI. 233. 

VII. As to Commissioners for taking Evidenee, dc. CI, 240. 

VII I. Costs of winding-up — Dissolution of Company-^Dis- 

posal of Books, dc, CI. 248. 

* Official liquidators in Scotland are to have the same powers in all 
respects as the trustees on any bankrupt estate. 

F 



8*2 WINDING-UP OF PUBLIC COMPANIES. 



I. — Appointment of Official Liquidators. 

198. ^^^* ^^^ purpose of assisting in winding-up a company, the 
court may appoint one or more official liquidators, either provi- 
sionally or otherwise; and, if more persons than one are 
appointed it shall definie whether any matter required or 
authorised hy the " Act" to be done shall be performed by all 
or any one or more of them. The court may also determine 
whether they shall give any, and what security. If, however, 
there is no official liquidator appointed, or during any vacancy 
therein, the property of the company shall be deemed to be in 
the custody of the court. — (S. 92.) See also CI. J 95. 

199. ^^ official liquidator may resign or be removed by the 
court on due cause being shown, and such vacancy shall be 
filled by the court. It bhall also settle the amount of 
remuneration by salary, per centage or otlierwise, to be paid 
for his or their 8ervices.---(S. 93.) 

II, — The Duties and Powers of an Official 

LiQUIDATOU,* &o. 

200. The official liquidator shall be described as such, and not by 
his individual name, and he shall take into his custody, or 
under his control, all the property and rights to which the 
company is entitled. He shall also perform such duties as 
may be imposed by the court. — (S. 94.) 

201. He shall likewise have power, with the sanction of the 
court, to do the following things. — (S. 95.) 

To bring or defend any legal proceedings, civil or 
criminal, in the name and on behalf of the com- 
pany : 

202. To carry on its business so far as may be necessary for 

the beneficial winding-up of the company : 

203. To sell the property and efiects of the company by public 

auction or private contract, and to transfer the 
whole, or part thereof, to any person or company : 
(By section 157, if any thing in action or right 

• For sake of brevity, " liquidator" is put in the singular number, 
but it is almost needless to state that the remarks which follow are. 
equally applicable in cases where more persous than one are appointed 
to fill the oflSce. 
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for which the company would have to sue in its 
own name is assigned to any person, such person 
may bring or defend an action relating thereto in 
his own name.) 

204. To execute, in the name of the company, all deeds, 

receipts and other documents, and use, when 
necessary, the company's seal : 

205. To prove for, claim, and draw any dividend, in case of the 

bankruptcy, insolvency or sequestration of any 
contributory* for any balance due from him ; 

206. To draw and endorse any bill of exchange, or make any 

promissory note in the name of the company ; also 
to raise any requisite sum of money upon the 
seciuity of the assets of the company : 

207. To take out, if necessary, in his official name, letters of 

administration to any deceased contributory, and 
to do in his official name any other act that may 
be necessary for obtaining payment of any monies 
due from a contributory or from his estate, and 
which act cannot be conveniently done in the 
name of the company : 

208. To do and execute all such other things as may be 

necessary for winding-up the affairs of the com- 
pany and distributing its assets. 

209. The court may provide, by an order, that any of the above 
powers may be exercised without its sanction, and may also, 
in like manner, restrict the powers of an official liquidator 
provisionally appointed by the order appointing him. — (S. 96.) 

210. By Section 169, the liquidator may, with the sanction of the 
court, pay any classes of creditors in full, or make such com- 
promise or arrangement, as he may deem expedient, with 
persons having any claim, present or future, certain or con- 
tingent, tiscertained or sounding only in damages against the 
company. {See CI. 239.) 

211. Also by section 160, the liquidators, with like sanction of 
the court, may compromise all calls and debts, whether present 
or future, certain or contingent, subsisting between the com- 
pany and any contributory or other debtor, and all questions in 
any way relating to the assets, or winding-up of the company, 
upon such terms as may be agreed upon, with power to accept 
any security for the same, and to give complete discharges in 
respect thereof. 

* Ab to " contributories," aee CI. 218 et seq. 
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212. A solicitor or law agent may (with the sanction of the court) 
be appointed by the official liquidator.— (S. 97.) 

III. — ^AS TO CONTRIBUTORIES, &C. 

213. The term "contributory" shall mean every person liable to 
contribute to the assets of a company in the event of its being 
wound up. It shall also, in all proceedings for determining 
the persons who are to be deemed contributories, and in all 
proceedings prior to the £nal determination of such persons, 
include any person alleged to be a contributory. — (S. 74.) 

214. And such liability shall (in England and Ireland) be of the 
fiature of a specialty debt, due at the commencement of the 
contributory's liability, but payable when calls are made, as 
hereinafter mentioned. (See CI. 223.) 

215. In case of the bankruptcy of the latter, it shall be lawful to 
prove against his estate for the estimated value of his liability 
to future calls, as well as those already made. (S. 75.) Also 
by S. 77, the assignees shall represent such bankrupt, and 
shall be deemed to be contributories accordingly, and may be 
called upon to admit proof against his estate for the amount 
due from him. Any person having taken the benefit of the 
Insolvent Act, before the passing of the new Bankruptcy Law, 
(11th October, 1861,) shall, for this purpose, be deemed to 
have become a bankrupt. 

216. If any contributory dies, either before or after he has been 
placed on the ** List," (see CI. 219) his personal representatives 
shall be liable for the amount due from him, and shall be 
deemed to be contributories accordingly. (S. 76.) And should 
they make default in paying the sums so due, proceedings may 
be taken for administering the personal and real estates of the 
deceased contributory, or either of such estates, and thus com- 
pelling payment of the amount due. — (8. 105.) 

21 /• In the event of a female contributory marrying, before or 
after being placed on the **List " (CI. 219), the husband shall 
be liable to the extent of her liability, and be deemed a con- 
tributory accordingly. — (S. 78.) 

218. By section 118, under the head of " extraordinary powefs," 
the court may, at anytime before or after winding-up order 
has been made, upon proof being given that there is probable 
cause for believing that any contributory is about to abscond, 
or to remove or conceal any of his property, for the purpose of 
evading payment, or avoiding examination in respect of tlie 
affairs of the company, cause him to be arrested, and his books. 
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papers and property to be seized, and kept in custody until 
such time as the court may order. See also Gl. 308 to 817, 
as to liability of shareholders. 

List of Contributories, — Collection of Assets, Sc, 

219. As soon as may be, after winding-up order, the court shall 
settle a list of contributories, with power, where necessary, to 
rectify tlie register of members, and shall cause the company's 
assets to be collected, and applied in discharge of its liabilities. 
— (S. 98.) 

220, lu settling such list, the court shall distinguish between 
contributories in their own right, and persons who are contri- 
butories as representatives of others ; it shall not be necessary, 
where such personal representative is placed on the list, to add 
the heirs or devisees, but they may be so added if the court 
thinks fit.— (S. 99.) 

22 1 • The court may, at any time after winding-up order, require 
any contributory (settled on the "List,") trustee, receiver, 
banker, or agent, or officer of the company to pay, deliver, or 
transfer to the official liquidator, any monies, property, books, 
or papers in his hands, to which the company is primd facie 
entitled.— (S. 100.) 

222. At any time after winding-up order, the court may mak<e an 
order on any contributory, directing payment to be made, of 
any monies due from him, or from the estate of the person 
whom he represents, to the company, exclusive of any liability 
to any future call, and it may, when the company is not limited, 
allow, by way of set-off, any monies due on any independent 
dealing or contract with the company, but not if due to him as 
a member in respect of any dividend or profit : — provided that, 
when all the creditors of any company, (limited or unlimited) 
are paid in full, any monies due on any account whatever to u 
contributory, may be allowed by way of set-off against any 
subsequent calls. — (S. 101.) 

223. The court may at any time after winding-up order, and 
either before or after it has ascertained the sufficiency of the 
assets of the company, make calls, and order payment thereof 
by all or any of the contributories, settled on the '* List," to the 
extent of their liability, for the purpose of discharging 

The debts and liabilities of the company : 
The expenses of winding-up the same, and for 
The adjustment of the rights of the contributories amongst 
themselves. 
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And in doing so, it may make allowance for the contingency 
that some of the contributories may partly or wholly fail to pay 
their respective portions of the same. — (S. 102.) 
22 1. In the case of a company limited by guarantee, and having a 
capital divided into shares, any such capital remaining unpaid, 
shall be deemed the assets of the company, (in England and 
Ireland, of the nature of a specialty debt,) and due from and 
payable by the members, as the court shall direct. — (S. 90.) 

225. The court may order such contributories or other persons to 
pay the money due into the Bank of England, or any branch 
thereof, to the account of the official liquidator instead of to 
the official liquidator himself (S. 103); and all such monies, 
bills, notes or securities, shall be subject to the regulation and 
order of the court. — (S. 104.) 

226. Any order made by the court upon any contributory shall, 
subject to appeal (see CI. 238, et seq.), be conclusive evidence 
that all matters stated therein are to be taken to be truly 
stated as against all persons, and in all proceedings, with the 

• exception of proceedings against the real estate of any deceased 

contributory, in which case such order shall only be primd 

facie evidence for charging his real estate, unless his heirs or 

devisees were on the list of contributories at the time of the 

order being made — (S. 106.) 

227. The court shall adjust the rights of contributories amongst 
themselves, and distribute any surplus that may remain 
amongst the parties entitled thereto. — (S. 109.) 

All books and documents of the company and of the liqui- 
dators shall, as between the contributories, be pnmd facie evi- 
dence of the truth of all matters recorded therein. — ^S. 154.) 

228. The court may make an order for creditors and contribu- 
tories to inspect the books and documents of the company. — 
(S. 166.) 

As to contributories in Scotland, see CI. 235. 

IV. — ^As TO Creditors and Claimants. 

229. The court may (jx a day on or within which creditors shall 
prove their debts or be excluded from any distribution made 
before the same are proved. — fS. 107.) 

All claims, present or future, certain or contingent, ascer- 
tained or sounding only in damages, shall be admissible to 
proof against the company, a just estimate to be made of the 
value thereof.— (S. 158.) See also CI. 210. 
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230. By section 3 08, the Vice-Warden of the Stannaries is em- 
powered to adjudicate upon any matter connected with a 
creditor's claim which is in the course of being proved in his 
court, and which is disputed by the ofl&cial liquidator — subject, 
however, to appeal. (See CI. 238.) He may also direct and 
settle any action or issue to be tried in his court, or at the 
Cornwall or Devon Assizes, or at the Sittings of the Superior 
Court, in London or Middlesex, and the finding of the jury in 
such case shall be conclusive, unless the judge or Vice- Warden 
are dissatisfied therewith. 

Also by section 1 1 6, (under extraordinary powers of the court.) 

If, after an order for winding-up in the Stannaries Court, 

any person claims property in, or any lien upon any of the 

plant, materials, or effects on the premises occupied by the 

company, or to which it was at the time of the order, primd 

facie entitled, the Vice- Warden or Registrar may adjudicate 

upon such claim on interpleader, as provided by section 1 1 of 

the Act 18 Vict., cap. 32; and any action or issue directed 

upon such interpleader may be tried in his own court or at 

the Assizes, or at the Sittings for London or Middlesex, as 

above directed with respect to disputed claims of creditors. 

As to creditors inspecting company's books, see CI. 228. 

Undue or Fraudulent Preference of Creditors, 

• 

231. Any transfer of property, delivery of goods, payment, or 
other act as would, if made or done by or against any indi- 
vidual trader, be deemed in the event of his bankruptcy to be 
an undue or fraudulent preference of creditors, shall, if made 
or done by or against any company, in the event of the same 
being wound-up under the **Act,'^ be invalid; and the pre- 
sentation of the petition for winding-up the company shall be 
deemed to correspond with the Act of Bankruptcy in the case 
of an individual trader; and any conveyance or assignment 
made by any company formed under the " Act," of its estate 
and effects to trustees for the benefit of all its creditors, shall 
be void to all intents. — (S. 164.) 

V. — Persons suspected of having any of the Company's 

PROPEBTY — THEIR EXAMINATION, &C. 

232. Under head of ** extraordinary powers" the court may, after 
winding-up order has been made, summon before it any person 
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suspected of having in his possession any property of, or to be 
indebted to, the company, or to be capable of giving any infor- 
mation in respect thereof; it may also require production of 
books, papers, deeds, writings, or other documents in his pos- 
session or power; and such persons may be apprehended if 
they do not obey the summons, after a tender of reasonable 
expenses, unless they make known to the court a satisfactory 
excuse for not so appearing. In case, however, the latter are 
required to produce any papers or documents, on which a lien 
is claimed, such lien shall not in any way be prejudiced thereby. 
— (S. 113.) 

Such persons may be examined on oath by word of mouth, 
or by written interrogatories, and may be required to subscribe 
the same. — (S. 116.) 

Any powers conferred by the "Act" on the court shall be 
in addition to, and not in restriction of, any other powers, 
either at law or in equity with respect to the remedies against 
any contributory or debtor of the company. — (S. 1 1 9.) 

As to punishment of delinquent officers, see Gl. 342 to 
358. 

VI. — As TO Enforcement of, and Appeals fbom Ordebs. 

233. The division of the "Act" comprised under this head has 
in reality more to do with the legal profession than tbe public 
generally, on account of its technical nature, but for the sake 
of completeness, and considering that one of the sections 
relates exclusively to conthbutories in Scotland, it has been 
deemed desirable to introduce a brief synopsis of the whole of 
the division. The numbers of the respective sections are sup- 
plied for the use of professional readers who can refer to the 
"Act" at pleasure. 

234. CXX. All orders made by the English or Irish Court of 
Chancery under the "Act" may be enforced in the same 
manner as any other orders in such courts, and for this pur- 
pose the Court of the Vice- Warden of the Stannaries shall, 
in addition to its ordinary powers, have the same power as the 
Court of Chancery in England, and shall be deemed to be 
co-extensive in local limits with the jurisdiction of such Court 
of Chancery. 

235. CXXI. Where a winding-up order, interlocutor, or decree 
has been made in Scotland, it shall be competent to the court 
there during sessions, and to the lord ordinary on the bills 



WINDING-UP OF PUBLIC COMPANIES. 89 

during v£u;ation, on production bj the liquidators of a certified 
list of contributories, containing the amount due by each, and 
the date when same became due, to pronounce forthwith a 
decree for payment thereof, with interest at 5 per cent, from 
the said date till payment, in the same way as if the contribu- 
tories had severally consented to registration for execution, on 
a charge' of six days, of a legal obligation to pay such calls and 
interest, and such decree may be extracted immediately, and 
no suspension thereof shall be competent, except on caution 
or consignation, unless with special leave of the court or Lord 
Ordinary. 
236 CXXII. This section provides that the courts in England, 
Ireland and Scotland, shall have concurrent jurisdiction in 
enforcing the orders of the two former courts, and the orders, 
interlocutors, or decrees of the hitter court made in the course 
. of winding-up a company as effectually as if the same had been 
made by the court having jurisdiction, where the company s 
registered office is situate. 

237. CXXIII. A copy of such order, interlocutor, or decree, shall 
be forwarded to the proper officer of the court required to 
enforce the same, and he shall take the requisite steps for 
enforcing it accordingly. 

Appeals from Orders, 

238. CXXIV. Re-hearings and appeals from any order or deci- 
sion of any court in the matter of winding-up a company, to 
be had in the same manner and subject to the same conditions 
as any other appeal in the same court, except that notice 
tliereof shall be given within three weeks from the date of the 
order complained of. 

An appeal from the Vice-Warden of the Stannaries to the 
Lord Warden may be remitted by the latter to the Court of 
Appenl in Chancery, whose decision shall be final. 

239. CXXV. All courts and their officers concerned in these 
proceedings shall take official notice of the signatures of the 
officers, and the official seal or stamp of the several offices of 
the English and Irish courts of Chancery and Bankruptcy, the 
Scotch court of Session, and the court of the Vice- Warden of 
the Stannaries. 
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VII. — As TO COMMISSIONEBS FOB TAKING EVIDENCE, &C. 

240, CXXVI. The following functionaries shall be commis- 
sioners (having all the powers of the court) for taking evidence 
under the '* Act," in whatever part of the United Kingdom the 
company may be wound up, viz. ; — 

Commissioners of the Court of Bankruptcy : I 
Judges of county courts in England, sitting more than 
twenty miles from the General Post OflB.ce; and in 
Ireland assistant barristers and recorders ; and in 
Scotland the sherififs of counties. 

-^41. CXXVII. The court may direct the examination of any 
person for the time being in Scotland, whether a contributory 
or not, with respect to the aflfairs of the company, or any person 
who is a contributory to the same, so far as the company may 
be interested therein. Such examination to be taken by the 
sheriff of the county where the person is residing ; and for 
that purpose he is invested with tho ordinary powers to compel 
attendance, production of document^, &g. And the court and 
witnesses are to have such money allowunces as are usual in 
similar cases in Scotland. If any objection is raised as to the 
competency of the witness, or as to his liability to produce, 
the sheriff may refer the objection to the court, and suspend 
the examination in the meantime. 

242. CXXVI II. Any afl&davit, affirmation, or declaration, in any 
way connected with this part of the **Act,'* may be made in 
any part of Her Majesty's dominions before any court or person 
authorised to receive the same, and in all other places before 
any of Her Majesty's consuls or vice-consuls ; and all persons 
acting judicially are to take judicial notice of the seal of any 
such court, and of the signature of any such person. 



VIII. — As TO Costs of Winding-up, &c. 

243. The court may, in the event of the assets being insufficient 
to satisfy the liabilities, make an Order as to payment out of 
the estate of the company of the costs, charges, and expenses 
incurred iu winding-up, in such order of priority as it thinks 
fit.— (S. 110.) 
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Dissolution of Company, 

2.44. When the Company's affairs have been wound up, the court 
shall make an Order, dissolving it, and same shall be dissolved 
from the date of such Order. — (S. 111.) 

245. The official liquidator shall report same to the Registrar, 
who shall make a Minute thereof in his books. — (S. 112.) 

And in default of doing so, the liquidator shall be liable to a 
penalty not exceeding £5 per day, during the continuance of 
such default.— (S. 113.( 

Disposal of the Books and Documents, 

246. When company is about to bo dissolved, the books and 
documents of the company, and of the liquidators, may be 
disposed of in such way as the court directs; but after the 
lapse of five years from date of dissolution, no responsibility 
shall rest upon the company or any pereon having custody of 
the same, by reason of being unable to produce them to any 
party interested. — (165.) 



WINDING-UP VOLUNTARILY. 

* 
247. A company may be wound up voluntarily. — (S. 129.) 

(K) On the expiration of the period, if any, fixed for 
its duration by the Articles of Association, or 
whenever the event, if any, occurs, upon the 
occuiTence of which such **Ai tides" provide 
that the company is to be dissolved,* and a 
resolution has been passed in general meeting 
requiring it to be so wound up : 

(2.) Whenever the company has passed a special reso- 
lution requiring it to be wound up voluntarily : 

(3.) Whenever the company has passed an extraordinary 
resolution* that it has been proved to their satis- 

* A regolution shall be deemed to be extraordinary if passed in such 
manner as would, if it had been confirmed by a subsequent meeting, 
have constituted a special resolution. (See 01. 81 to 83.) 

Notice of such resolution shall be advertised, as respects companies 
registered — 

In England^ in the ** London Gl^azette." 
„ Scotland, in the " Edinburgh G^azette ;" and 
„ Ireland, in the "Dublin Gazette."— (S. 132.) 
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faction that the company is unable, by reason 
of its liabilities, to continue business, and that 
it is advisable to wind up the same. 

248. The winding-up shall be deemed to commence at the time 
of passing a resolution as above named — (S. 130.) 

249. The company shall, from the latter date, cease to carry on 
business, except as may be required for the beneficial winding- 
up thereof; and all transfers of shares, except to or with the 
sanction of the liquidators, or alteration in the status of the 
members shall be void, but its corporate state and powers 
shall, notwithstanding its Regulations, continue until the 
company is wound up. — (S. 131.) 

250. If, in the case of voluntarily vnnding-up a company, proceed- 
ings are taken to have same wound up by the court, the latter 
may provide in making its Order for the adoption of all or any 
proceedings taken in the course of the voluntary winding-up. 
— (S. 146.) 

Liquidation. (Voluntary.) 

I. As to the Effect of mnding^ip on the Property of a 

Company — also on Share Capital of a *' Guarantee 
Company:' (CI. 251.) 

II. As to the Appointment and Duties of Liquidators. — 

(CI. 253.) 

III. As to Costs of winding-up. (CI. 272.) Disposal of 

Books and Documents, (CI. 273.) Saving Rights of 
Creditors. (CI. 274.) 

I. — As TO THE Effect on Property of a Company, &c. 

25 1 . Upon the voluntary winding-up of a company its property 
shall be applied in satisfaction of its liabilities pari passu, 
and, subject thereto, shall, unless otherwise provided by the 
company's Regulation, be distributed amongst the members 
according to their respective rights and interests. — (1st para- 
graph of S. 133.) 

252, If the company is limited by guarantee with a capital divided 
into shares, any share capital not called up shall be deemed to 
be assets of the company, in the nature of a specialty debt due 
from each member to the extent remaining unpaid, and pay- 
able at such time as the liquidators may appoint. — (S. 134.) 



WINDING-UP OF PUfililC COMPANIES. 03 



II. — As TO THE Appointment and Duties of Liquidators. 

253. Section 133, which is subdivided into ten paragraphs, relates 
almost exclusively to the appointment and duties of liquidators. 
The numbers of such paragraphs are placed opposite to each 
one : — 

(2.) Liquidators shall be appointed for the purpose of 
winding-up the company and distributing the 
property : 

(3.) To be appointed by the company in general meeting, 
and the remuneration to be fixed by it : 

254. (4.) If one person only is appointed, all the provisions 

herein contained in reference to several liqui- 
dators shall apply to him : 

255. (5.) Upon such appointment all the power of directors 

to cease, except so far as the company in general 
meeting, or the liquidators, may sanction : 

256. (^O When there are several liquidators appointed, every 

power hereby given may be exercised by one 
or more of them, as determined at the time of 
their appointment, or in default of such deter- 
mination, by any number not less than two : 

257. (7.) They may, without the sanction of the court, exer- 

cise die same powers as are given to the ofiicial 
liquidators in winding-up by the court : 

258. (8.) They may also exercise the powers given to the 

court of settling the list of contributories, and 
such list shall be prima facie evidence of the 
liability of the persons named therein to be 
contributories : 

259. (0.) They may at any time after resolution for winding- 

up, and before having ascertained the sufficiency 
of the assets, call on all or any of such contri- 
butories, to the extent of their liability, to pay 
all or any sums they deem necessary to satisfy 
the debts and Uabilities of the company, and 
the expenses of winding it up, and also for the 
adjustment of the rights of the contributories 
amongst themselves. In making calls, the liqui- 
dators may allow for the contingency that some 
of the contributories may partly or wholly fail 
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to pay tbeir respective portions thereof. — (See 
also CI. 308 to 317 as to liability of members.) 

260. ('0) They shall pay the company's debts,* and adjust 

the right? of the contributories amongst them- 
selves. 

26 1 . As to the liquidators paying any class of creditors in full, 
see CI. 210, which is equally applicable to a voluntary winding- 
up, except that instead of the sanction of the court, the sanction 
of on extraordinary resolution of the company must be ob- 
tained. 

262. As to the liquidators having power to compromise any call 
or debt due to die company, see CI. 211, which is also appli- 
cable to a voluntary winding-up, on obtaining the sanction of 
an extraordinaay resolution of die company. 

263. By sections 161 and 162, where any company is proposed to 
be, or is in the course of being, wound up altogether volun- 
tarily, and the whole or part of its business or property is pro- 
posed to be transferred or sold to another company, the liqui- 
dators may, with the sanction of a special resolution, receive 
in compensation, or part compensation, for such transfer or 
sale, shares, policies, or other like interests in such other com- 
panies for distribution amongst the members of the company 
being wound up, or may enter into any other arrangement 
whereby the members of the latter company may, in lieu of 
cash, shares, policies, or other like interests, or in addition 
thereto, participate in the profits of the purchasing company ; 
and such arrangement shall be binding on the members of the 
company being wound up ; subject to this proviso, that if any 
member who has not voted in favour of the special resolution 
at either of the meetings expresses his dissent therefrom in 
writing, addressed to the liquidators or one of them, and left 

, at the company's registered office not later than seven days 
after the date of the meeting at which such special resolution 
was passed, the dissentient member may require the liquidators, 
either to abstain from carrying such resolution into effect, or 
to purchase his interest in the company at a price to be deter- 
mined by agreement, or in case of dispute, by arbitration, in 
accordance with the provisions of "The Companies Clauses 
Consolidation Act, 1845." The purchase money for the same 

* See Gl. 229, as to class of debts that may be proved, \i liich is also 
applicable in yoluntaTy winding-up. 
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to be paid before the company is dissolved, and to be raised 
by the liquidators in manner determined by special resolution ; 
and such resolution shall not be deemed invalid by reason that 
it was passed prior to or concurrently with any resolution for 
winding-up the company or appointing liquidators ; but if 
order made within a year for winding-up company by or sub- 
ject to the supervision of the court, such resolution shall not 
be of any validity unless sanctioned by the court. 
2(54. By section 135, the company may, by an extraordinary reso- 
lution, delegate to its creditors or a committee thereof, the 
power of appointing liquidators, and supplying any vacancies 
that may arise, or may by a like resolution enter into any 
arrangement as to their powers and the manner of exercising 
the same ; and any act so done by the creditors shall be as 
effectual as if done by the company. 

265. Such arrangement shall be binding on the company if sanc- 
tioned by an extraordinary resolution (see CI. 247), and on 
the creditors if acceded • to by three-fourths in number and 
value thereof, subject, however, to appeal. — (S. 136.) 

Any creditor or contributory may, within three weeks from 
the date of the completion of such arrangement, appeal to the 
court against it, and the court may amend, vary, or confirm 
the same. — (S. 137.) 

266. In the case of voluntarily winding-up, the liquidators or any 
contributory may apply to the court in England^ Ireland, or 
Scotland, or to the Lord Ordinary on the Bills in Scotland in 
time of vacation, to settle any question arising thereout, or to 
exercise all or any of the powers which the court might exer- 
cise if the company were being wound up by the court ; and 
the court or Lord Ordinary may accede wholly or pairtially to 
such application, or make such other order, interlocutor, or 
decree, as the court thinks just. — (S. 138.) 

267. The liquidators may, during the continuance of a voluntary 
winding-up, summon general meetings for the purpose of 
obtaining the sanction of the company by special or extraor- 
dinary resolution, or for any other purposes ; and in the event 
of the winding-up continuing more than one year, they shall 
summon a general meeting at the end of the first year, and of 
each succeeding year, from the commencement, and shall lay 
before such meeting an account, showing their acts and deal- 
ings, and the manner in which the winding-up has been con- 
ducted during the preceding year. — (S. 139.) 

263« If any vacancy occurs in the office of liquidators, it may be 
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filled up bj the company in general meeting, subject to any 
arrangement they may have entered into with their creditors ; 
and such meeting may be conyened by the continuing liqui- 
dators, if any, or by any contributory, and shall be deemed to 
have been duly held, if held in accordance with the Regulations 
of the company, or in such manner as may, on application, be 
determined by the court. — (S. 140.) 

269. If from any cause there is no liquidator acting, the court 
may, on application of a contributory, appoint one or more ; 
and may also, on due cause shown, remove any liquidator and 
appoint another. — (S. 141.) 

270. As soon as the company is fully wound up, the liquidators 
shall make up an account, showing how the winding-up has 
been conducted, and the property disposed of ; and thereupon 
they shall call, a general meeting for the purpose of having the 
same laid before the company and hearing any explanation by 
the liquidators. Such meeting shall be called by advertise- 
ment, specifying the time, place and object thereof, published 
one month at least previously thereto, as respects companies 
registered in England, in the '* London Gcizette ;" in Scotland, 
the ** Edinburgh Gazette ;" and in Ireland, in the " Dublin 
Gazette."— (S. 142.) 

271. The liquidator shall make a return to the Registrar, of such 
meeting, specifying the date when held ; and three months 
after such return is registered, the company shall be deemed 
to be dissolved. In default of making such return, the liqui- 
dator shall incur a penalty not exceeding £5 for every day 
during Yf\^ch. it continues. — (S. 143.) 

III. — As TO Costs of Winding-up, &c. 

272. All expenses properly incurred in voluntary winding-up, 
including the remuneration of the liquidators, shall be payable 
out of the assets of the company, in priority to all other claims. 
^(S. 144.) 

Disposal of the Books and Documents, 

273. ^y section 154, all books and documents of the company, 
and of the liquidators, shall, as between the contributories, be 
primd facie evidence of the truth of all matters therein recorded. 

When the company is about to be dissolved, the books and 
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documents of the company, and of the liquidators, may be dis- 
posed of as the company by an extraordinary resolution directs; 
but no responsibility shall attach to any person as to the pro- 
duction thereof to any parties interested, after the lapse of five 
years from date of dissolution.— (S. 156.) 



Saving of Rights of Creditors. 

274. The voluntary winding-up of a company shall not be a bar 
to the right of any creditor to have the same wound up by the 
court, if it is of opinion that the rights of such creditor will be 
prejudiced by a voluntary winding-up. — (S. 145.) 

275. As to fraudulent preference of creditors, see CI. 23 1 , which is 
equally applicable to a voluntary winding-up, only, that instead 
of the presentation of the petition being deemed to correspond 
with an Act of Bankruptcy in case of an individual trader, the 
resolution for winding-up voluntarily shall be deemed to cor- 
respond with such Act of Bankruptcy. 



AS TO WINDING-UP, SUBJECT TO THE SUPER- 
VISION OF THE COURT. 

276. Wheu a company is winding-up voluntarily, the court may 
direct that it shall so continue, but subject to the supervision 
of the court and to such conditions as it may think just. — (S. 
147.) And the petition praying for same shall, for the pur- 
pose of giving jurisdiction to the court over suits and actions, 
be deemed a petition for winding-up the company by the 
court.— (S. 148.) 

277. The court may, in determining whether a company is to be 
wound up altogether by it, or subject to its supervision, and 
in all other matters relating to the winding-up subject to super- 
vision, have regard to the proved wishes of the creditors or 
contributories, and may direct meetings to be held for the 
purpose of ascertaining the same, and may appoint a chairman 
of any such meeting to report the result to the court. In the 
case of creditors, regard shall be had to the value of debts due 
to each, and in the case of contributories, to the number of 
votes to which they are entitled. — (S. 149.) 

278. Any attachment, sequestration, distress or execution, put in 
force against the estate or effects of the company after the 

G 
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commencement of the winding-up, shall be void to all intents. 

^yy. And by section 153, any disposition of the property, effects, 
and things, in action of the company, and every transfer of 
shares, or alteration in the status of the members made between 
the commencement of the winding up and the Order for winding- 
up, shall, unless the court otherwise orders, be void. 

280. Where Order made for winding-up subject to supervision, 
the court may in such Order, or subsequent Order, appoint 
additional liquidators, who shall in all respects stand in the 
same position as if they had been appointed by the company. 
The court may also remove any liquidators so appointed, and 
fill up any vacancy — (S. 160.) 

28 1 • The liquidators appointed to conduct the winding-up under 
supervision, may, subject to any restrictions imposed by the court, 
exercise all their powers without its sanction or intervention, 
as if the company were being wound-up voluntarily ; but save 
as aforesaid, any Order made by the court for a winding-up 
subject to its supervision, shall for aU purposes be deemed to 
be an Order for winding-up the company by the court ; and 
in the construction of the provisions of the "Act," whereby 
the court is empowered to direct any matter or thing to be 
done to or in favour of the official liquidators, the expression, 
, '* official liquidators," shall be deemed to mean the liquidators 
conducting the winding-up, subject to the supervision of the 
court. — (S. 151.) 

282. In case the winding-up Order, subject to supervision, is 
superseded by an Order for winding-up compulsorily, the court 
may, by the latter Order, appoint the voluntary liquidators, or 
any of them, provisionally or permanently, and with or without 
the addition of any other persons, to be official liquidators. — 
(S.152.) 

283. All books and documents of the company, and of the liqui- 
dators, shall, as between the contributories, be iprimd facie 
evidence of the truth of all matters recorded therein. — (S. 154.) 

284. As to the disposal of the same on dissolution of the company, 
see CI. 246, the method being the same as if the company were 
wound up by the court. 

Also see 01. 228, as to inspection of same by creditors or 
contributories of the company. 

As to class of debts that may be proved, Ac, see CI. 210 
and 229. 
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As to power to pay ftny classes of creditors in full, see 
C\. 210. 

As to undue or fraudulent preference of creditors, see CI. 231. 

As to punishment of delinquent officers, see CI. 342 to 358. 

As to power of liquidators to compromise any call or debt 
due to the company, see CL 211. 

As to power of the court to make rules, see CI. 197. 

And as to unpaid capital of a guarantee company, see CI. 
262. 



AS TO WINDING-UP UNREGISTERED COMPANIES. 

285. Although the present work relates more particularly ta 
companies formed and registered under th^ " Act " we have, 
for the sake of completeness, deemed it. desirable to state as 
briefly as possible the conditions under which an unregistered 
company may be wound up in accordance with its provisions. 

286. By section 199, any unregistered partnership,- association, 
or company,* having more than seven members, except railway 
companies, incorporated by Act of Parliament, may be wound 
up under the "Act," the winding-up provisions whereof are 
(subject to the following exceptions and additions) made ap- 
plicable thereto : — 

•^"7. (1.) An unregistered company shall, for the purpose of 

determining the jurisdiction of the court, be 
deemed to be registered in that part of the 
United Kingdom where its principal place of 
business is situate (or if more than one prin- 
cipal place of business, in the place where the 
proceedings have been instituted) ; and such 
place of business shall for all the purposes of 
winding-up be deemed to be the registered 
office of the company : 

288. (2.) No unregistered company shall be wound up under 

the '* Act" voluntarily, or subject to the super- 
vision of the court : 

289. (3.) An unregistered company may be wound up under 

the following circumstances : — 



* Tliese are afterwards to be understood as included in the term 
unregistered companies." 
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(a.) When the same is dissolved, or has 
ceased to carry on business, or is 
merely continuing such business for 
the purpose of winding-up its affairs : 
(h.) When it is unable to pay its debts :♦ 
(c.) When the court is of opinion that the 
company should be wound up : 

Definition of Contributory. 

290. Bj section 200, contributory shall include every person who 
is liable to contribute to the payment of the liabilities of the 



* The company shall be deemed unable to pay its debts. — (S. 199.) 

(a.) Whenever any creditor of the company in a sum exceeding 
£50 then due has left at the company's principal place of 
business, or otherwise served the same as the court may 
approve or direct, a demand under his hand requiring 
payment of the sum so due, and the company has for 
three weeks succeeding such service neglected to pay, or 
to secure or compound for the same to the satisfaction of 
. the creditor : 

(ft.) Whenever any legal proceeding has been instituted against 
any member of the company for any claim due, and notice 
thereof in writing has been left at its principal place of 
business, or by otherwise serving the same, as the court 
may approve or direct, and the company has not within 
ten days after such service paid, secured, or compounded 
for such clainri, or procured such legal proceeding to be 
stayed, or indemnified the defendant (or member so 
sued), to his reasonable satisfaction : 

(e.) Whenever, in JSngland or Ireland, execution or other pro- 
cess, in any proceeding instituted by such creditor against 
the company or any member thereof, as such or other 
authorised nominal defendant, is returned wholly or partly 
unsatisfied : 

(d.) Whenever, in the case of an unregistered company working 
mines, subject to the Stannaries, a customary decree or 
order absolute for the sale of the machinery and effects 
of such mine has been made in a creditor's suit in the 
Vice- Warden's Court : 

(e,) Whenever, in Scotland, the Inducis of a charge for pay- 
ment on an extract decree, or an extract registered bond, 
or an extract registered protest, have expired without 
payment being made : 

(y.) Whenever it is otherwise proved to the satisfaction of the 
court that the company is unable to pay its debts. 
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company, or the cost of adjusting the rights of the members 
among themselves, or of the winding-up ; but in the event of 
the death, bankruptcy, or insolvency of any contributory, or 
the marriage of a female contributory, the provisions com- 
prised in CI. 216 to '217 shall also be applicable to the pre- 
sent case. 

Effect of Petition and OaoER on Pboceedings against 

Company. 

291 . After presentation of the petition for winding-up, and before 
making the order the court may, on the application of any 
creditor, restrain any proceedings against the company or anj 
contributory upon such terms as it thinks fit. — (S. 201.) 

292. Also by section 202, no proceedings shall be commenced or 
continued against auy contributory for. a debt of the company, 
after the order is made, except by leave of i\\fi court. 

Power for Liquidators to sue on behalf of the 

Company. 

293. By section 203, if any such company has no power to sue 
and be sued in a common name, or if for any reason it appears 
expedient, the court may by its order vest any of the com- 
pany's property, effects, or rights in the official liquidators, 
upon which the latter may, in their official or other names, 
and after giving such indemnity as the court directs, bring or 
defend any legal proceedings necessary for winding-up the 
company and recovering its property. 

Phovisioks of the Act to be oumulative. 

294. By section 204, the provisions of this part of the "Act" 
shall be in addition to, and not in restriction of, any of the 
provisions with respect to winding-up companies by the court, 
and the court or official liquidator may, in addition, exercise 
auy of the powers, or do any act in the case of unregistered 
companies, which might be exercised or done in winding-up 
companies formed under the "Act;'* but an unregistered 
company shall not be deemed to be a company under the 
** Act," except in the event of its being wound up, and then 
only to the extent provided by this part thereof. 



PART V. 



MISCELLANEOUS MATTERS. 



DIRECTORS AND PROMOTERS. 

295. Before a person consents to become a director of a public 
company, he cannot be too careful in satisfying himself of the 
accuracy of all the allegations contained in the prospectus 
proposed to be submitted to the public, for should the latter 
be framed so as to mislead intending shareholders, he not only 
compromises his good name, but renders himself liable to 
actions for recovery of the deposit money. And, moreover, 
should any false statements be made which show a fraudulent 
intent to deceive, he will also become criminally amenable to 
the laws of the land, and all kinds of unpleasant consequences 
may ensue. 

296. Any promoter (whether a director or not) is liable for all 
preliminary expenses connected with the getting up of a public 
company, and unless the payment thereof is expressly provided 
for in the Articles of Association, the company cannot be called 
upon after its incorporation to refund the same. 

297. An action tried at Kingston, in April last, before Lord 
Chief Justice Erie, fully illustrates the liability of a director 
for preliminary expenses, and a brief report thereof may, 
therefore, not be out of place. 

The action was brought by an advertising firm, against a 
Mr. Marshall, who was one of the directors of a proposed 
undertaking, entitled "The Adelaide North Arm Port and 
Railway Extension Company (Limited)," to recover the sum 
of £1378 for advertising. It was not attempted to dispute 
that such sum had been expended by the plaintiiBfs, but it was 
urged on behalf of the defendant, that by arrangement all 
these and other preliminary expenses were to be borne by Mr. 
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Payne, the projector of the company, and Mr. Allen, who 
owned the land, and that the directors were therefore to be 
relieved from all liability in respect of the same. As it was 
not proved, however, that the plaintiffs had been made ac- 
quainted with this arrangement, they recovered the whole 
amount of their claim. 

298. After a company has been incorporated, it is equally impor- 
tant that directors should exercise the greatest care 'in its ad- 
ministration. In the case Bale v. Cleland and others, tried at 
Guildford in the month of August last before Baron Martin, 
it was alleged that the defendants (the directors of the com- 
pany) had declared a dividend out of the capital, instead of 
out of the profits of the company, and that in fact there was no 
profit at all, but on the contrary a loss, and that in consequence 
of such declaration the plaintiff had been induced to take 
shares. The action was, therefore, brought to recover the 
money paid in respect of such shares, and, after two days* 
hearing, it was agreed to settle the matter by withdrawing a 
juror, tlie plaintiff being repaid the money which he claimed. 
For a full report of tlus case, the reader is referred to the 

oon * Times" of the 11th and 12th of August last. 

'*.'9 J. In concluding this brief notice, we would strongly recom- 
mend all persons who intend becoming directors, to make 
themselves thoroughly acquainted with the duties and respon- 
sibilities which the office entails, and we have accordingly 
prepared a copious index, in order that such knowledge may 
be acquired with the least possible expenditure of time and 
trouble. See also CI. 93 to 99, and 416 to 420. 

AS TO SHAREHOLDERS OR MEMBERS.* 

I. As to becoming a Member. CI. 300 to 307. 

II. As to the Nature of Members* Interest ^nd Transfer 

thereof. See CI. 58 to 62. 

III. As to Liability of present and past Members. CI. 808 to 

317. 

IV. As to tJie Privileges of Members. CI. 318 to 323. 

I. — As TO BECOMING A MeMBEH, &C. 

300. Before subscribing to any company, an intending share- 
holder should lirbt satisfy himself that the undertaking is 

• The words " member" and ** shareholder" may, for most purposes, 
be takeu as synonymcius. 
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a bona fide one, and should moreover secure a copy of its 
Articles of Association, in order to ascertain upon what condi- 
tions he assumes a position, which is by no means free from 
responsibility. 

301. Many persons invest their money in public companies very 
much after the manner of putting it into a lottery and content 
themselves with the idea that whatever happens their loss is 
limited, while, at the same time, there is, to say the least, a 
probability that the company may turn up " trumps," and thus 
compensate them for the risk. It is not, however, to this class 
of speculators that we address oar remarks ; neither is it expected 
that such persons would take the trouble to read them if we did. 

oV^'C* But there is yet another, and very numerous class of people, 
who are constantly seeking for a profitable field of investment 
for their money, and who, although anxious to avail themselves 
of the best market, would not be prepared to sacrifice security 
for the bare prospect of a high rate of interest. It is then to 
such persons of the latter class as purpose entrusting their 
money to public companies that we would recommend a perusal 
of these remarks. 

303. An applicant for shares in a public company may withdraw 
his application at any time before the allotment takes place, 
notwithstanding that he has paid his deposit. 

304. The subscribers of the company s Memorandum of Associa- 
tion shall be deemed to have agreed to become members 
thereof, and, upon registration of the company, shall be 
entered on the Register of Members accordingly ; and every 
other person who has agreed to become a member, and whose 
name is entered on such register, shall be deemed to be a 
member of the company. (S. 23). 

305. If the name of any person is, without sufficient cause, 
entered in, or omitted from the Register of Members, or if 
default is made, or unnecessary delay takes place in entering 
on the register, the fact of any person having ceased to be a 
member of the company, the person aggrieved should at .once 
apply to a solicitor, who will a,dopt the necessary proceedings 
(under sections 35 and 36 of the " Act) for the purpose of 
obtaining an order to rectify the register. 

306. It is not absolutely necessary that a party should have signed 
the ** Memorandum," or the Articles of Association, to constitute 
him a member of a company, for- the fact of taking shares, 
whether by application in the prescribed form, or by transfer, 
constitutes a person a member. In the case of a new company, 
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however, those persons who omit to sign the Articles of Asso- 
ciation, do not hecome memhers until the company is incorpo- 
rated. 
307. ^ certificate under the common seal of the company, speci- 
fying any shares or stock held hy a memher, shall he primd 
facie evidence of his title to the same. (S. 31). Should this 
certificate he worn out or lost, the regulations of the company 
usually provide for its renewal, on payment of Is. by the 
member requiring it. (R. 2 and 3). Where, however, forfeited 
shares are purchased, it is usual to append to the certificate a 
statutory declaration in writing, that a call in respect of the 
shares was made — that notice thereof was given — that default 
ensued — and that the forfeiture was made by a resolution 
of the directors to that eflfect. This declaration, and a receipt 
of the company for the purchase-money are held (where the 
'* Articles" so provide) to constitute a good title to such shares. 
— (R. 2^). 

As to calls on shares, see CI. 54 and 55. 

Also as to forfeituiiB of shares, see 01. 56 and 57. 

II. — ^As TO THE NATURE OF A MkMBER*S INTEREST, AND 

Transfer thereof. 
See CI. 58 to 62. 



III. — As TO Liability of present and fast Members. 

308. It is a very common occurrence to meet with shareholders 
who imagine that the moment they have disposed of their 
shares, all liability in respect thereof ceases. This is not so, 
however, for by S. 38 every past and present member of a 
company being wound-up, shall be liable (with the following 
qualifications) to contribute to its assets to an amount sufficient 
for payment of the debts and liabilities of the company, the 
e.^penses of winding-up the same, and for such sums as may 
be required for the adjustment of the rights of the contribu- 
tories amongst themselves. 

The qualifications are that, 

309. (^') No jDo^t member shall be so liable if he has ceased 

to be a member for a year prior to the commence- 
ment of the winding-up : 
310* (^O Such liability shall not extend to any debt of the 
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company contracted ajter he ceased to be a 
member : 

311. (3.) Neither shall he be liable at all, unless the existing 

members are unable to satisfy the contributions 
required to be made by them in pursuance of 
the "Act:" 

312. (4.) If company limited by shares, »no contribution 

shall be required of him, exceeding the amount 
unpaid on the shares in respect of which he is 
liable as a present or past member. 

313. (5.) And if limited by guarantee, such contribution not 

to exceed the amount of the undertaking entered 
into on his behalf in the Memorandum of 
Association. 

314. (6.) Nothing in the "Act" to invalidate any provision 

contained in any policy of insurance or other 
contract, whereby the liability of individual 
members upon any such policy or contract is 
restricted, or whereby the funds of the company 
are alone made liable in respect of such policy 
or contract. 

315. (7.) No sum due to a member (in his character of 

member) by way of dividends, profits or other- 
wise, shall be deemed to be a debt of the com- 
pany, payable to such member in a case of 
competition between himself and any other 
creditor, not being a member of the company ; 
but any such sum may be taken into account, 
in the final adjustment of the rights of the con- 
tributories amongst themselves. 

316. In addition to the foregoing liability, if any company 
carries on business when the number of its members is less 
than seven, for a period of six months, every member during 
the time that it carries on business after such period of six 
mouths, and who is cognizant of tHe fact, shall be liable for 
the payment of the whole debts of the company contracted 
during such time, and may be sued for the same separately. 
(S. 48.) 

317. By section 182 no banking company claiming to issue notes 
in the United Kingdom shall be entitled to limited liability in 
respect of such issue, but shall continue subject to unlimited 
liability in respect thereof, and^ if necessary, the assets shall 
be marshalled for the benefit of the general creditors, and, the 
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members shall be liable for the whole amount of ifie issuey in 
addition to the sum for which they would be liable as members of 
a limited company. 

See also Index under bead *' Contributory." 



TV. — As TO Rights and PEaviLEOES of Membebs. 

318. A member may inspect the company's register gratis, and 
demand copies on payment, for particulars of which see CI. 37. 
He may also demand a copy of the Memorandum of Associa- 
tion, having annexed thereto the Articles of Association (if 
any,) on payment of a sum not exceeding Is. (CI. 46.) 

Also as to the right of members to inspect the books of 
account, see Schedule, Part VII., R. 78. 

319. As to members or creditors being entitled to a copy of the 
statement required to be be made out half-yearly by banking 
and other companies, see CI. Si. 

320« The Board of Trade may, under certain conditions, appoint 
inspectors to examine into the affairs of the company, on appli- 
cation of the members. See CI. 333 et seq, 

321. -^s to members making a requisition for a general meeting 
in case of need, see R. 3ji to 34. Schedule A, Part VIL 

322. As to YOting at general and other meetings, see CI. 84 to 9'-^. 
323 In concluding, as in commencing these remarks, we would 

strongly recommend an intending shareholder to peruse the 
company's Articles of Association before taking shares, and for 
the purpose of assisting him in this respect we have furnished 
in Part VII. the several forms given in the Schedules of the 
" Act," which are very seldom altered in any material particu- 
lar, and which he may refer to at his leisure. 

CREDITORS. 
I. — As TO Debts against Companies which are not 

CARBIED OUT. 

324. Tbe greatest risk which creditors are liable to is, in respect 
of debts incurred prior to the incorporation of a public company, 
inasmuch as the undertaking may fall to the ground, and its 
promoters may be men of straw. It also frequently occurs 
that special agreements are entered into for the purpose of 
exonerating the directors from any liability connected there- 
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with, but this circumstance must be made known to the 
creditors, otherwise it will have no effect, and the latter may 
recover against them. See CI. 297. In all cases, however, it 
is well that creditors should take care to . enquire into the 
** status " of the parties projecting a company before allowing 
them to incur any debts on its behalf, for if the speculation 
should prove unsuccessful, many obstacles are almost certain 
to be thrown in the way on their attempting to enforce their 
claims. ' 
ozOm This may seem unnecessary advice to shrewd business men, 
but a glance at the ledgers of a few advertising agents and 
stationers would satisfactorily prove the contrary. 

II. — As TO Debts ingurbro bt Companies whtch abb 

CARRIED OUT. 

3 '26. A company's Articles of Association always provide, or 
rather should always provide for payment of all prelimitiary 
expenses. In nine cases out of ten, therefore, a creditor is 
generally safe on this score, and with respect to debts incurred 
after the incorporation of the company, he is also well protected 
by the provisions of the ** Act." 

327. The company is bound under penalty (see CI. 32) to have 
its name mentioned in legible characters in all bills of exchange, 
promissory notes, cheques, &c., and any director or officer 
failing to carry out this requirement, will also be personally 
liable to the holder of such bills, <&c., if the same are not duly 
paid by the company. 

328. Assuming the latter to be properly incorporated, any debts 
incurred by it are recoverable in the ordinary way, while the 
company continues in operation, and the creditor has only, in 
casb of need, to hand particulars of his claim to a solicitor, 
who will adopt the necessary measures for enforcing it 

329 Any charge affecting the company's property must be 
entered in the register of mortgages, which can be inspected 
by any creditor, see CI. 38. 

330. Any person may also inspect the register of the members of 
the company. See CI. 87. 

331. It will thus be evident, that if a creditor only exercises 
ordinary precaution and carefully watches the operation of a 
company, there will be little fear of his becoming involved in 
any loss arising from bad debts, more especially if he takes the 
trouble to inspect the annual returns made to the Registrar, 



MISCEIilAANEOUS JIATTERS. 109 

and avails himself generally of the publicity which is now 
inseparable from the dealings of all joint-stock companies 
formed under the "Act." 

332. In the event of the company being wound up, the creditor s 
interest is also equally well protected by the provisions of the 
"Act," as will be seen on referring to that portion of this work 
comprised under the head of " Winding-up," the whole of which 
every creditor should read if his claim is lai^e enough to make 
it worth the trouble. But whether it is so or not, he may 
easily turn to the Index, where he will readily find a clue to 
the information relating to his particular wants. 

INSPECTORS. 

333. One or more persons (called inspectors) may be appointed 
to examine into the affairs of any company, either by the 
Board of Trade or by the company itself, under the following 
conditions, viz. : — 

334. If by the Board of Trade (S. .56 and 57), it may be, upon 
application by the following persons, supported by such evidence 
as the " Board " may require, showing good reason for requiring 
the investigation, and that the applicants are not actuated by 
malicious motives. 

335. (l.j In the case of a banking company having shares, 

upon the application of the holders of one-third 
of such shares for the time being issued : 

336. (3.) Any other company that has a capital divided into 

shares, upon the application of members holding 
one-fifth of the whole of such shares : and 

337. (3.) Any company not having capital into shares, upon 

the application of one-fifth of the members ap- 
pearing at the time on the register. 

338. The Board of Trade may likewise require the applicants to 
give security for the costs of the inquiry before proceeding to 
make the appointment. — (S. 57.) 

339. If by the company, it must be by special resolution (see CI. 
114), in which case inspectors so appointed shall have exactly 
the same powers as if the appointment had been made by the 
Board of Trade, the only exception being, that instead of 
making their report to the latter, they shall make it in such 
manner and to such persons as the company in general meet- 
ing directs. — (S. 60.) 

340. In either case it shall be the duty of all officers and agents 
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of the company to produce, for the examination of the inspect- 
ors, all books and documents in their custody or power ; and 
any inspector may examine, upon oath, the officers and s^nts 
of the company in relation to its business, and may administer 
such oath accordingly. See CI. 44, for penalty in case of de- 
£BLult of any officer in this respect — (S. 58 and 60.) 
341. When appointed by the Board of Trade, the inspectors 
report their opinion to that body, and such report shall be 
written or printed, as it directs. A copy thereof is then for- 
warded by the ^* Board '* to the company, and a further copy 
shall, at the request of the members upon whose application 
the inspection was made, be delivered to them or to any one 
or more of them. The costs of the inquiry shall also be paid 
by the latter, unless the '' Board '' directs the same to be paid 
out of the assets of the company. — (S. 59.) 

As to copy of report being admissible in evidence, see CI. 
72.— (S. 61.) 



AS TO DELINQUENT DIRECTORS, OFFICERS, 

OR MEMBERS. 

342. If in the course of the winding-up of a company it appears 
that any past or present director, manager, liquidator, or other 
officer, has misapplied or retained in his own hands, or become 
liable for any monies of the company, or been guilty of any 
misfeasance or breach of trust, the court may, on the applica- 
tion of any liquidator, creditor, or contributory of the company, 
although the offence is criminally punishable, examine into 
the conduct of such offender, and compel him to pay the 
monies in question, together with interest thereon, or to con- 
tribute to the assets of the company by way of compensation 
in respect of such offence, as the court shall think just. — (S. 
J 65.) 

343. If any director, officer, or contributory of any company, 
wound up under the "Act," destroys, alters or falsifies any 
books, documents or securities, or makes, or is privy to the 
making of, any false or fraudulent entry in any book or docu- 
ment of the company with intent to defraud, such offender 
shall be guilty of a misdemeanor, and on conviction shall be 
liable to imprisonment for not exceeding two years, with or 
without hard labour. — (S. 166.) 

344. Where any company is being wound up by or under the 
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Bupervision of the court, if it appears that any past or present 
director, manager, officer or member, has been guilty of any 
offence in relation to the company for which he is criminally 
responsible, the court may, on the application of any person 
interested in such winding-up, or of its own motion, direct 
the liquidators to institute and conduct a prosecution for such 
offence, and order the costs and expenses to be paid out of the 
assets of the company. (S. 167.) And where a company is 
being wound up voluntarily; the liquidators, with the previous 
sanction of the court, may prosecute such offender ; and all 
expenses properly incurred by them shall be payable in like 
manner out of the assets of the company in priority to all 
other liabilities.— (S. 168.) 
346. 1^ *^y person wilfully and corruptly gives false evidence in 
any matter arising under the " Act," he shall, upon conviction, 
be liable to the penalties of wilful perjury.— (S. 169.) 

346. In addition to the foregoing provisions which are contained 
in the Act itself, any delinquent director, officer or member, 
may also be prosecuted under another statute, termed the 
" Fraudulent Trustee Act " (20 & 21 Vict., cap. 64). 1 have 
therefore given a brief synopsis of such portions of the latter 
as refer more particularly to public companies, and have placed 
the numbers of the respective sections opposite to each. 

347. (5.) If any director; member, or public officer of a body 

corporate or public company, shall fraudulently 
take or misapply, to his own use, any money or 
property, he shall be guilty of a misdemeanor. 

348. (6.) If any director, public officer, or manager of a body 

corporate or public company, shall, as such, 
receive or possess himself of the money or pro- 
perty otherwise than in payment of a just debt 
or demand, and shall, with intent to defraud, 
omit to make a full and true entry in the books, 
he shall be guilty of a misdemeanor. 

349. 0') If ^".y director, manager, public officer or member, 

shall, with fraudulent intent, destroy, mutilate 
or falsify any of the books, papers, writings or 
securities, or make, or concur in the making of, 
any false entry or any material omission in any 
book, or account, or other document, he shall 
be guilty of a misdemeanor. 

350. (^O If *^y director, manager or public officer, shall 

make, circulate or publish, any written state- 
ment or account (or be privy thereto) which he 
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shall know to be false in any material particular, 
with intent to deceive or defraud any member, 
shareholder or creditor, or with intent to induce 
any person to become a shareholder or partner 
therein, or to intrust or advance any money or 
property belonging to such company or body 
corporate, or to enter into any security for the 
benefit thereof, he shall be guilty of a misde- 
meanor. 

35 1. (9.) Any person receiving any misapplied chattel money 

or valuable security, knowing the same to be 
ftuudulently disposed of, shall be guilty of a 
misdemeanor, and may be indicted and convicted 
thereof, whether the party guilty of the prin- 
cipal misdemeanor shall or shall not have been 
previously convicted, or shall or shall not be 
amenable to justice. 

352. 0^) Persons found guilty are liable, at the discretion 

of the court, to penal servitude for three years, 
or to suffer such other punishment, by imprison- 
ment, for not more than two years, with or with- 
out hard labour, or by fines, as the court shall 
award. 

353. (12-) Nothing in this Act contained, nor any pro- 

ceeding, conviction or judgment, to be had or 
taken thereon against any person under this 
Act, shall prevent, lessen, or impeach, any 
remedy at law or in equity which any party 
aggiieved by any offence against this Act, might 
have had if it had not been passed, but no 
conviction of any such offender shall be re- 
ceived in evidence in such action of suit ; and 
nothing in this Act shall prejudice any agree- 
ment entered into, or security given, by any 
trustee having for its object the restoration or 
repayment of any trust-property misapplied. 

354. (14.) Should the offence prove to be a larceny, the 

offender by reason thereof shall not be acquitted 

of misdemeanor. 
Court may allow expenses of prosecution in all 

respects, as in case of felony. 
Prosecutions under this Act are not triable at the 

Quarter Sessions. 
The word " Trustee" shall mean *' Liquidator," 



355. 


(15.) 


356. 


(10.) 


357. 


(17.) 
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under the "Joint Stock Companies Act, 1858;" 
but the latter is repealed, and is therefore not 
applicable to the *• Companies Act, 1862." 

358. (18.) The Act shall not extend to Scotland. 

REGISTRATION OFFICE. 

359. The ofl&ce for the registration of joint stock companies in 
England is No. 13, Seijeants* Inn, Fleet Street, London, the 
present Registrar being the Hon. E. C. Curzon. 

In Ireland, Record Buildings, Dublin, the present Assistant- 
Registrar being G. Crawford, Esq. ; and, 

In Scotland, Exchequer Chambers, Parliament Square, 
Edinburgh, the present Registrar being John Henderson, Esq. 

Also at Truro, Cornwall, for the registration of joint stock 
companies formed for working mines within the jurisdiction of 
the Court of the Vice- Warden of the Stannaries, the Assistant- 
Registrar being W. Michell, Esq. 

360. AH matters connected with the administration of these 
offices are placed under the direction and control of the Board 
of Trade. The following is a brief synopsis of section 174 
relating thereto, and is subdivided into eight clauses, which 
respectively give power to the Board : — 

(1.) To appoint registrars and other officers : 

'2.) To regulate the duties of such officers : 
3.) To determine the places at which offices for tha 
registration of companies are to be established 
in England, Ireland and Scotland ; also as to 
the Registrar's office of the Court of the Vice- 
Warden of the Stfmnaries ; 

(4.) To direct that any seals shall be prepared for , 
stamping documents, &c. : 

(6.) To enable every person to inspect any of the docu- 
ments kept by the Registrar on payment of a 
fee, not exceeding one shilling for each inspec- 
tion ; and any person may require a certificate 
of the incorporation of any company, or a cer- 
tified copy or extract of any other document, or 
any part thereof, on the following terms : — 
.For certificate of incorporation, a fee not , s. rf. 
exceeding . . . . .50 
„ copies or extracts not exceeding per 

folio . . . # . .00 



t> 
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And in Scotland — 

For copies or extracts, a sum not exceeding 6d 
for each sheet of 200 words. 

(6.) For existing Registrars and other officers to continue 
to hold office, and receive the same salaries as 
hitherto, during the pleasure of the Board of 
Trade, and to conform to the regulations of the 
latter. 

(7.) To pay to any Registrar, or other officer appointed 
after the passing of the " Act," such salaries as 
the Board of Trade (with the sanction of the 
Commissioners of the Treasury) may direct. 

(8.) Directions that any matter directed by the ** Act" 
to be done to or by the ** Registrar" shall, until 
the " Board" otherwise directs, be done in Eng- 
land, Ireland and Scotland by the respective 
Registrars in each place, or by such other 
persons as the "Board" may, for the time 
being, direct. 

361. No notice of any trust expressed, implied, or constructive, 
shall be entered on the register, or be receivable by the Regis- 
trar in the case of companies under the ** Act" registered in 
England or Ireland. — (S. 30.) 

Fees. 

362, For amount of fees to be taken by Registrar on the regis- 
tration of public companies, see 01. 21 and 22. Although the 
Board of Trade has power to alter the forms contained in the 
first and second Schedules of the "Act," it has none to increase 
the amount of these fees. — (S. 71). 



PART VI. 

AS TO EXISTING COMPANIES. 

363. Parts 6 and 7 of the ** Act " being devoted entirely to tbe 
consideration of those Companies which were in existence at 
the time when the new law came into operation, (*2nd November, 
1862,) it has been deemed desirable to extract them under 
this head, and also to give a synopsis of Table B of '' The 
Joint Stock Companies Act, 1856," which is still applicable to 
such companies as have been registered under the latter statute. 
The first of tbe above parts comprises sections 175 to 178, 
and relates to existing companies which do not iBgister undet 
the present '' Act." It is copied here verbatim. 

I.— AS TO EXISTING COMPANIES WHICH DO NOT 
REGISTER UNDER THE "ACT." 

Definition of Joint Stock Companies Acts. 

364. (175.) The expression "Joint Stock Companies Acts" as 
used in this Act shall mean the " Joint Stock Companies Act, 
1856,*' " The Joint Stock Companies Acts, 1856, 1857," " The 
Joint Stock banking Companies Act, 1857," and " The Act to 
enable Joint Stock Banking Companies to be formed on the 
principle of Limited Liability," or any one or more of such 
Acts, as the case may require ; but shall not include the Act, 
8 Vic, cap. 110. 

Application of Aot to Companies fobmbd undeb 
Joint Stock Companies Acts. 

365* (l-'^^O Subject as hereinafter mentioned, this Act, with the ev 
ception of Table A in the first Schedule, shall apply to companies 
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formed and registered under the said Joint Stock Companies 
Acts, or any of them, in the same manner in the case of a 
limited company as if such company had been formed and 
registered under this Act as a company limited by shares, and 
in the case of a company other than a limited company as if 
such company had been formed and registered as an unlimited 
company under this Act, with this qualification, that wherever 
reference is made expressly or impliedly to the date of regis- 
tration, such date shall be deemed to refer to the date at 
which such companies were respectively registered under the 
Joint Stock Companies Acts, or any of them, and the power of 
altering regulations by special resolution, given by this Act, 
shall, in the case of any company formed and registered under 
the said Joint Stock Companies Acts, or any of them, extend 
to altering any provisions in the Table marked B, annexed to 
the ** Joint Stock Companies Act, 1856," and shall also, in 
the case of an unlimited company formed and registered as 
last aforesaid, extend to altering any regulations relating to the 
amount .of capital or its distribution into shares, notwithstand- 
ing such regulations are contained in the Memorandum of 
Association. 



Application of Act to Companies Reoistebbd undeb 
Joint Stock Companies Acts. 

366. (177.) This Act shall apply to companies registered but 
not formed under the said Joint Stock Companies Acts, or 
any of them, in the same manner as it is hereinafter declared 
to apply to companies registered but not formed under this 
Act, with this qualification, that wherever reference is made 
expressly or impliedly to the date of registration, such date 
shall be deemed to refer to the date at which such companies 
were respectively registered imder the said Joint Stock Com- 
panies Acts, or any of them. 



Mode of Tilansfebrino Shabes. 

367. (178.) Any company registered under the said Joint Stock 
Companies Acts, or any of them, may cause its shares to be 
transferred in manner hitherto in use, or in such other manner 
as the company may direct. 
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II.— APPLICATION OF THE " ACT " TO EXISTING 
COMPANIES AUTHORISED TO REGISTER 
UNDER IT. 

368. Part 7 of the " Act " comprising sections 179 to 198, refers 
to existing companies which may register under its provisions, 
and, like Part 0, has been extracted verbatim. 

Rboulatigns as to Registration of existing Coicpanies« 

369. i^^^-) '^^^ following regulations shall be observed with 
respect to the registration of companies under this part of this 
Act, (that is to say,) — 

(1.) No company having the liability of its members 
limited by Act of Parliament or Letters Patent, 
and not being a joint stock company, as herein- 
after defined, shall register under this Act in 
pursuance of this part thereof: 

(2.) No company having the liability of its members 
limited by Act of Parliament or by Letters 
Patent, shall register under this Act in pur- 
suance of this part thereof, as an unlimited 
company, or as a company limited by guarantee : 

(3.) No company that is not a joint stock company, as 
hereinafter defined, shall, in pursuance of this 
part of this Act, register under this Act as a 
company limited by shares : 

(4.) No company shall register under this Act, in pursu- 
ance of this part thereof, unless an assent to its 
so registering is given by a majority of such of 
its members as may be present, personally or 
by proxy, in cases where proxies are allowed by 
the regulations of the company, at some general 
meeting summoned for the purpose : 

(5.) Where a com})any, not having the liability of its 
members limited by Act of Parliament or 
Letters Patent, is about to register as a limited 
company, the majority required to assent, as 
aforesaid, shall consist of not less than three- 
fourths of the members present, personally or 
by proxy, at such last-mentioned general 
meeting : 
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(6.) Where a company is about to register as a company 
limited by guarantee, the assent to its being so 
registered shall be accompanied by a resolution 
declaring that each member undertakes to con- 
tribute to the assets of the company, in the 
event of the same being wound-up, during the 
time that he is a member, or within one year 
afterwards, for payment of the debts and 
liabilities of the company contracted before the 
time at which he ceased to be a member, and of 
the costs, charges, and expenses of winding-up 
the company, and for the adjustment of the 
rights of the contributories amongst themselves, 
such amount as may be required, not exceeding 
a specified amount. 
In computing any majority under this section when a poll 
is demanded, regard shall be had to the number of votes to 
which each member is entitled according to the regulations of 
the company of which he is a member. 



Companies which mat be so Reoistebed. 

370. (180.) With the above exceptions, and subject to the fore- 
going regulations, every company existing at the time of the 
commencement of this Act, including any company registered 
under the said Joint Stock Companies Acts, consisting of 
seven or more members, and any company hereafter formed 
in ];)ursuance of any Act of Parliament other than this Act, or 
of Letters Patent, or being a company engaged in working 
mines within and subject to the Jurisdiction of the Stannaries, 
or being otherwise duly constituted by law, and consisting of 
seven or more members, may at any time hereafter register 
itself under this Act, as an unlimited company, or a company 
limited by shares, or a company limited by guarantee ; and no 
such registration shall be invalid by reason that it has taken 
place with a view to the company being wound-up. 



» Definition of Juint Stock Company. 

371. (1B1-) For the pui-poses of this part of this Act, so far as 
the same relates to the description of companies empowered 
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to register as companies limited by shares, a joint stock com- 
pany shall be deemed to be a company having a permanent 
paid-up, or nominal capital of fixed amount, divided into 
shares, also of fixed amount, or held and transferable as stock, or 
divided and held, partly in one way and partly in the other, 
and formed on the principle of having for its members the 
holders of shares in such capital, or the holders of such stock, 
and no other persons; and such company when registered 
with limited liability under this Act shall be deemed to be a 
company limited by shares. 

Proviso as to Banking Company. 

372. (182.) No banking company claiming to issue notes in 
the United Kingdom shall be entitled to limited liability in 
respect of such issue, but shall continue subject to unlimited 
liability in respect thereof, and, if necessary, the assets shall 
be marshalled for the benefit of the general creditors, and the 
members shall be liable for the whole amount of the issue, in 
addition to the sum for which they would be liable as members 
of a limited company. 

Requisitions for Registration by Companies. 

373. (183.) Previously to the registration in pursuance of this 
part of this Act of any joint stock company, there shall be 
delivered to the Registrar the following documents ; that is to 
sav, — 

(1.) A list showing the names, addresses, and occupa- 
tions of all persons who on a day named in 
such list, and not being more than six clear 
days before the day of registration, were mem- 
bers of such company, with the addition of tbe 
shares held by such persons respectively, dis- 
tinguishing, in cases where such shares are 
numbered, each share by its number : 

(2.) A copy of any act of parliament, royal charter, 
letters patent, deed of settlement, contract of 
copartnery, cost book regulations, or other in- 
strument constituting or regulating the com- 
puny : 

(3.) If any such joint stock company is intended to be 
legistered as a limited company the above list 
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and copy shall be accompanied by a statement 
specifying the following particulars ; that is to 
say,— 

The nominal capital of the company and the 
number of shares into which it is divided : 

The number of shares taken and the amount paid 
on each share : 

The name of the company, with the addition of 
the word " Limited," as the last word thereof: 

With the addition, in the case of a company in- 
tended to be registered as a company limited 
by guarantee, of the resolution declaring the 
amount of the guarantee. 

Eequisitions for Registration by Existing Company not 

BEING A Joint Stock Company. 

374. (184:.) Previously to the registration in pursuance of this 
part of this Act of any company, not being a joint stock com- 
pany, there shall be delivered to the Registrar a list showing 
the names, addresses, and occupations of the directors or other 
managers (if any) of the company, also a copy of any act of 
parliament, letters patent, deed of settlement, contract of co- 
partnery, cost book regulations, or other instrument consti- 
tuting or regulating the company, fvith the addition, in the 
case of a company intended to be registered as a company 
limited by guarantee, of the resolution declaring the amount 
of guarantee. 

PowEB to Rbgisteb Amount of Stock Instead of Shabes. 

375. (185.) Where a joint stock company authorised to register 
under this Act has had the whole or any portion of its capital 
converted into stock, such company shall, as to the capital so 
converted, instead of delivering to the Registrar a statement of 
shares deliver to the Registrar a statement of the amount of 
stock belonging to the company, and the names of persons 
who were holders of such stock, on some day to be named in 
the statement, not more than six clear days before the day of 
registration. 

Authentication of Statements of Existing Companies. 

376. ( 1 86.) The lists of members and directors, and any other 
particulars relating to the company hereby required to be 
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delivered to the Registrar, shall be verified by a declaration of 
the directors of the company delivering the same, or any two 
of them, or of any two other principal officers of the company, 
made in pursuance of the Act passed in the sixth year of the 
reign of His late Majesty, King William the Fourth, chapter 
sixty-two. 

Registrar may Require Evidence of Nature of 

Company. 

377. (187.) The Registrar may require such evidence as he 
thinks necessary for the purpose of satisfying himself whether 
an existing company is or not a joint stock company as herein- 
before defined. 

On Rrgistration op Banking Company with Limited 
Liability, Notice to be given to Customers. 

378. (188.) Every banking company existing at the date of 
passing this Act which registers itself as a limited company 
shall, at least thirty days previous to obtaining a certificate of 
registration with limited liability, give notice that it is intended 
so to register the same to every person and partnership firm 
who have a banking account with the company, and such 
notice shall be given, either by delivering the same to such 
person or firm, or leaving the same, or putting the same into 
the post, addressed to him or them at such address as shall 
have been last communicated, or otherwise become known as 
his or their address to or by the company ; and in case the 
company omits to give any such notice as is herein-before 
required to be given, then as between the company and the 
person or persons only who are, for the time being, interested 
in the account, in respect of which such notice ought to have 
been given, and 8o far as respects such account, and all vari- 
ations thereof, down to the time at which such notice shall be 
given, but not further or otherwise, the certificate of registra- 
tion with limited liability shall have no operation. 

ExEMPTrONS OF CERTAIN COMPANIES FROM PAYMENT OF FbES. 

379. ^1 89.) No fees shall be charged in respect of the Registration 
in pursuance of this part of this Act of any company in cases 
where such company is not registered as a limited company, 
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or where previously to its being registered as a limited 
company the liability of the shareholders was limited by some 
other Act of Parliament, or bv Letters Patent. 

Power to Company to change Name. 

380. (190.) Any company authorised by this part of this Act 
to register with limited liability, shall, for the purpose of 
obtaining registration with limited liability, change its name, 
by adding thereto the word " limited." 

Certificate of Registration of Existing Companies. 

381. (1^^-) Upon compliance with the requisition of this part 
of this Act contained with respect to registration, and on pay- 
ment of such fees, if any, as are payable under the Tables 
marked 6. and C. in the first schedule thereto, the Eegisti'ar 
shall certify under his hand that the company so applying for 
registration is incorporated as a company under this Act; and, 
in the case of a limited company, that it is limited, and there- 
upon such company shall be incorporated, and shall have 
perpetual succession and a common seal, with power to hold 
lands ; and any banking company in Scotland so incorporated 
shall be deemed and taken to be a bank incorporated, consti- 
tuted, or established, by or under Act of Parliament. 

Certificate to be Evidence of Compliance with the 

" Act." 

382. (192.) A certificate of incorporation given at any time to 
any company registered in pursuance of any part of this Act, 
shall be conclusive evidence that all the requisitions herein 
contained in respect of registration under this Act have been 
complied with,. and that the company is authorised to be regis- 
tered under this Act as a limited or unlimited company, as the 
case may be, and the date of incorporation mentioned in such 
certificate shall be deemed to be the date at which the com- 
pany is incorporated under this Act. 

Transfer of Property to Company. 

383. (193 ) All such property, real and personal, including all 
interests and rights in, to, and out of property, real and 
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personal, and including obligations and things in action, as 
may belong to or be vested in the company at the date of 
its registration under this Act, shall on registration pass to 
and vest in the company as incorporated under this Act for all 
the estate and interest of the company therein. 

Registkation under the "Act" not to affect Previous 

Obwgations. 

384. (Id^O The registration in pursuance of this part of this 
Act of any company shall not aHect or prejudice the liability of 
such company to have enfoirced against it, or its right to 
enforce, any debt or obligation incurred, or any contract 
entered into, by, to, with, or on behalf of such company 
previously to such registration. 

Continuation of Existing Actions and Suits. 

385. (105.) All such actions, suits, and other legal proceedings, 
as may at the time of the registration of any company regis- 
tered in pursuance of this part of this Act have been com- 
menced by or against such company, or the public officer or 
any member thereof, may be continued in the same manner as 
if such registration had not taken place ; nevertheless execu- 
tion shall not issue against the effects of any individual 
member of such company upon any judgment, decree or order 
obtained in any action, suit, or proceeding so commenced as 
aforesaid ; but in the event of the property and effects of the 
company being insufficient to satisfy such judgment, decree, or 
order, an order may be obtained for winding up the company. 

Effect of Registration under the " Act." 

386. (196.) When a company is registered under this Act, in 
pursuance of this part thereof, all provisions contained in any 
Act of Parliament, deed of settlement, contract of copartnery, 
cost-book regulations, letters patent, or other instrument, con- 
stituting or regulating the company, including, in the case of 
a company registered as a company limited by guarantee, the 
resolution declaring the amount of the guarantee, shall be 
deemed to be conditions and regulations of the company, in 
the same manner and with the same incidents as if they were 
contained in a registered Memorandum of Association and 
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Articles of Association ; and all the provisions of this Act 
shall apply to such company, and the members, contributories, 
and creditors thereof, in the same manner in all respects as if 
it had been formed under this Act, subject to the provisions 
following ; that is to say, — 



(1- 



(a. 



(3. 



(*• 



(5. 



That Table A in the first Schedule of this Act 
shall not, unless adopted by special resolution, 
apply to any company registered under this 
Act in pursuance of this part thereof : 

That the provisions of this Act relating to the 
numbering of shares, shall not apply to any 
joint stock company whose shares are not num- 
bered. 

That no company shall have power to alter any 
provision contained in any Act of Parliament 
relating to the company. 

That no company shall have power without the 
sanction of the Board of Trade to alter any 
provision contained in any letters patent re- 
lating to the company. 

That in the event of the company being wound up, 
every person shall be a contributory, in respect 
of the debts and liabilities of the company 
contracted prior to registration, who is liable, 
at law or in equity, to pay or contribute to the 
payment of any debt or liability of the company 
contracted prior to registration, or to pay or 
contribute to the payment of any sum for the 
adjustment of the rights of the members amongst 
themselves in respect of any such debt or 
liability; or to pay or contribute to the pay- 
ment of the costs, charges, and expenses of 
winding up the company, so far as relates to 
such debts or liabilities as aforesaid; and every 
such contributory shall be liable to contribute 
to the assets of the company, in the course of 
the winding up, all sums due from him in 
respect of any such liability as aforesaid ; and 
in the event of the death, bankruptcy or insol- 
vency of any such contributory as last aforesaid, 
or marriage of any such contributory being a 
female, the provisions hereinbefore contained 
with respect to the representative, heirs and 
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devisees of deceased contributories, and with 
reference to the assignees of bankrupt, or insol- 
vent contributories, and to the husbands of 
married contributories, shall apply.* 
(6.) That nothing herein contained shall authorise any 
company to alter any such provisions contained 
in any deed of settlement, contract of copartnery, 
cost book regulations, letters patent, or other 
instrument constituting or regulating the com- 
pany, as would, if such company had originally 
been formed under this Act, have been con- 
tained in the Memorandum of Association, and 
are not authorised to be altered by this Act : 
But nothing herein contained shall derogate from any 
power of altering its constitution or regulations which may 
be vested in any company registering under this Act, in pur- 
suance of this part thereof by virtue of any act of parliament, 
deed of settlement, contract of copartnery, letters patent, or 
other instrument constituting or regulating the company. 

PowEB OF Court to restrain further Proceedings. 

387. (197.) The court may, at any time after the presentation 
of a petition for winding up a company registered in pur- 
suance of this part of this Act, and before making an ordei 
for winding up the company, upon the application by motion 
of any creditor of the company, restrain further proceedings 
in any action, suit, or legal proceeding against any contri- 
butory of the company, as well as against the company, as 
herein-before provided, upon such terms as the court think fit. 

Order for Winding-up Company. 

388. (198.) Where an order has been made for winding-up 
a company registered in pursuance of this part of the Act, in 
addition to the provisions herein-before contained, it is hereby 
further provided that no suit, action, or other legal proceeding 
shall be commenced or proceeded with against any contri- 
butory of the company in respect of any debt of the company, 
except with the leave of the court, and subject to such terms 
as the court may impose. 

* For these provisions, see Index, nnder head of " Contributories." 
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SYNOPSIS OF TABLE B. 

From the Schedule of the " Joint Stock Cmnpanies Aet^ 1856/* 

19 and 20 Vic., c. 47. 

339« As already stated, this table still applies to such companies 
as have been formed and registered under the ** Joint Stock 
Companies Acts, 1856-7,'* and have adopted it; but they 
may alter anj of its provisions bj special resolution. (^See 
CI. 265.) 

BeguLations for the Management of the Company. 

Shares. 

390. (!•) No person shall be deemed to have accepted any 

shisire unless he has testified the same by writing 
in such form as the company directs. 

(2.) The company may make such calls in respect to all 
monies unpaid on shares as they think fit, giving 
not less than twenty-one days' notice thereof, and 
shareholders shall be liable to pay same as the 
company directs. 

(3.) A call shsdl be deemed to have been made at the 
time when the resolution authorising such call 
was passed. 

(4.) Defaulting shareholder shall be liable to pay interest 
at the rate of £5 per cent, per annum from the 
day appointed for payment of call to the time of 
the actual payment. 

(5.) The company may receive advances on calls, and 
may pay interest thereon, at such rate as the 
shareholder paying such sum in advance and the 
company agree upon. 

(6.) If several persons are registered as joint holders of 
any share any one of such persons may give 
effectual receipts for any dividend payable thereon. 

(7.) The company may decline to register any transfer 
of shares made by a shareholder who is indebted 
to them. 

(8.) Every shareholder shall, on pajrment of not exceed- 
ing Is., be entitled to a certificate of the share or 
shares held by him, and the amount paid-up 
thereon. 
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(9.) If such certificate is yiom oat or lost it may be 
renewed on payment of, not exceeding 1 s. 

(9a.) The transfer books shall be closed during the four- 
teen days immediately preceding the ordinary 
general meeting in each year. 

Transmission of Shares. 

39 1. (^^0 '^^ executors or administrators of a deceased shsure- 

holder shall alone be recognised as having any 

title to his share. 
(11.) Any person becoming entitled to a share in any 

way other than by transfer, may be -registered as a 

shareholder on procuring necessary evidence of 

the fact. 
(12.) Any person who has so become entitled to a share 

may elect to have some other person registered 

as the holder of such share. 
(13.) The person so becoming entitled shall testify such 

election by executing to his nominee a deed of 

transfer of such share. 
(14.) Such deed shall be presented to the company with 

evidence to prove the title of the transferror, and 

the company shall then register the transferree 

as a shareholder. 



Forfeiture of Shares. 

392. (15.) If any shareholder fails to pay any call when due, a 

notice requiring him to pay same with any in- 
terest that may have accrued may be served upon 
him. 

(16.) The notice shall name a further day, and a place at 
which calls of the company are usually made pay- 
able, on, and at which such call is to be paid ; it 
shall also state that in the event of non-payment 
at the time and place appointed the shares in 
question will be liable to be forfeited. 

(17.) If the latter notice is not complied with the share 
or shares may be forfeited by a resolution of the 
directors to that effect. 

(18.) Any such shares shall become the property of the 
company, and may be disposed of as it thinks fit. 
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(19.) Any shareholder shall, however, still be liable to 
pay all calls owing upon sach shares at the tin[ie 
of the forfeiture. 

Increase in Capital. 

393. (^^0 The company may, with the sanction of a general 

meeting, increase its captital. 
(21.) Any new capital so raised shall be considered as 
part of the original capital, and subject to the 
same provisions in all respects. 

General Meetings. 

394. (22.) The first general meeting shall be held not more 

than twelve months after the incorporation of 
the company at such time and place as the 
directors may determine. 

(23.) Subsequent general meetings shall be held as may 
be prescribed by the company in general meet- 
ing ; but, failing which, a general meeting shall 
be held on the first Monday in February in 
every year at such place as may be determined 
on by the directors 

(24.) The above meetings shall be called ordinary meet- 
ings, and all others shall be called extraordinary 
meetings. 

(26.) The directors may, whenever they think fit, and 
shall, upon a requisition in writing by share- 
holders holding not less than one-fifth of the 
company's shares, convene an extraordinary 
general meeting. 

(26.) Such requisition shall express the object of the 
proposed meeting, and be left at the company's 
registered office. 

(27 ) Upon the receipt thereof the directors shall forth- 
with proceed to convene a general meeting, 
failing which, within twenty-one days from the 
date of the requisition, the requisitionists, or 
any other shareholders holding the required 
number of shares, may themselves convene a 
meeting. 

(28.) Seven days' notice at the least, specifyingr the 
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place, time, hour and object of such meeting, 
shall be advertised, or given in such other 
manner, if any, as prescribed by the company. 

(29 ) Any shareholder may, on giving not less than three 
days' previous notice, submit any resolution to^ 
a meeting beyond the matters contained in the 
notice given of such meeting. 

(30.) Such notice to be given by leaving a copy of the 
resolution at the company's registered office. 

(31.) No business shall be transacted at any meeting, 
except the declaration of a dividend, unless a 
quorum, to be ascertained as follows, is pre- 
sent at the commencement thereof, that is to 
say ; if the company's shareholders at the time 
of the meeting do not exceed ten the quorum 
shall be five : if they exceed ten, there shall be 
added one for every additional five up to fifty, 
and one for every ten after fifty, except that no 
quorum shall in any case exceed forty. 

(32.) If within one hour from the appointed time the re- 
quired number is not present, the meeting, if 
convened by the shareholders, shall be dissolved. 
In any other case it shall stand adjourned to 
the following day, at the same time and place ; 
and if at such adjournment the required number 
is not present it shall be adjourned, sine die. 

(33.) The chairman of the board of directors shall pre- 
side at every meeting. 

(34.) If there is no such chairman, or if he is absent at 
• the time of holding meeting, the shareholders 
shall choose one of their number to preside. 

(35.) The chairman may, with the consent of the meet- 
ing adjourn it, but no fresh business shall be 
transacted at any such adjournment. 

(36.) At any general meeting, unless a poll is demanded 
by at least five shareholders, a declaration by 
the chairman that a resolution has been carried, 
and an entry to that efiect in the minute book, 
shall be sufficient evidence of the fact, without 
proof of the number or proportion of the votes 
recorded. 

(37.) If a poll is demanded it shall be taken as the 
chairman directs, and the result shall be deemetl 
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to be the resolution of the company in general 
meeting. 

Votes op Shareholders. 

395. (38.) A shareholder shall have one vote for every share 

up to ten; an additional vote for every five 
above the first ten up to one hundred, and an 
additional vote for every ten above the first 
hundred. 

(30.) If any shareholder is a lunatic or idiot he may vote 
by his committee, curator bonis, or other legal 
curator; and if a minor he may vote by his 
guardian, tutor, or curator. 

(40.) If one or more persons are jointly entitled to a 
share or shares the person whose name stands 
first in the register, and no other, shall be en- 
titled to vote. 

(41.) No shareholder shall vote unless all calls due have 
been paid, nor until he shall have had his 
shares three calendar months, unless same ac- 
quired by bequest, marriage, succession to an 
intestate's estate, the custom of the city of 
London, or deed of settlement after the death 
of person who shall have been entitled for life 
to the dividends of such shares. 

(42.) Votes may be given personally, or by proxies ap- 
pointed in wnting under the hand of the 
appointee, or if a corporation, under their com- 
mon seal. 

(48.) The proxy must be a shareholder, and the ap- 
pointment deposited at the company's re- 
gistered office not less than forty-eight hours 
before the time of holding the meeting, but no 
instrument appointing a proxy shall be void 
after the expiration of one month from the 
date of its execution. 

Directors. 

396. i'^^-) ^^^ number and names of the first directors shall 

be determined by the subscribers of the Me- 
morandum of Association. 
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(45.) Until directors are so appointed such subscribers 
shall be deemed to be directors. 

Powers of Dibectobs. 

«j97. (46.) The company's business shall be managed by the 

directors, who may exercise all such powers 
as are not required to be done in general meet- 
ing, subject to the Articles of Association, and 
the provisions of this Act; but no regulation 
made by the company in general meeting shall 
invalidate any prior act of the directors which 
would have been valid if same had not been 
made. 

Disqualification of Dibectobs. 

398. (4:7.) The office of a director shall be vacated : — 

If he holds any other office or place of profit under 

the company ; 
If he becomes bankrupt or insolvent ; 
If he is concerned in, or participates in the profits 
of any contract with, or work done for the 
company. But no director shall vacate his 
office by reason of his being a shareholder in 
any incorporated company which has entered 
into contracts with, or done any work for t\e 
company, of which he is a director ; neverthe- 
less, he shall not vote in respect thereof, and 
if he does so vote, it shall not be counted, and 
he shall incur a penalty not exceeding dS20. 

Rotation of Directors. 

3.99. (48.) At the first ordinary meeting after the incorpora- 
tion of the company the whole of the directors 
shall retire from office, and at the first ordinary 
meeting in every subsequent year one third 
thereof for the time being, or the number 
nearest to one-third. 
(49.) Such one third, or nearest mimber, retiring during 
the first and second years, shall, unless the 
directors agree among themselves, be deter- 
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mined by ballot. In every subsequent year 
those who have been longest in office shall 
retire. 

(50.) A retiring director shall be re- eligible. 

(51.) The company at the general meeting at which any 
directors retire shall fill up the vacancies. 

(52.) If at such meeting no election is made, it shall 
stand adjourned till the next day, at the same 
time and place ; and if no election then takes 
place, the former directors shall continue to 
act until new directors are appointed at the 
first ordinary ftieeting of the following year. 

(63.) The company may, in general meeting, increase 
or reduce the number of directoi-s, and deter- 
mine in what rotation they shall go out of 
office. 

(54.) Any casual vacancy may be filled up by the direc- 
tors, but any person so chosen shall retain his 
office so long only, as the vacating director 
would have retained the same if no vacancy 
had occurred. 
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400, (55.) . The directors may meet together as they think fit, 

and determine the quorum necessary for the 
transaction of business. Questions arising 
shall be decided by a majority of votes, and iu 
case of an equality, the chairman shall have au 
additional casting vote. A director may at any 
time summon a meeting of the directors. 

(56.) The directoi-s may elect a chairman, and determine 
how long he is to hold office ; but failing which, 
or if the chairman is absent at the time ap- 
pointed for holding the meeting, the directors 
present shall choose some one of their number 
to be chairman thereof. 

(57.) The directors may delegate any of their powers to 
committees of such members of their body as 
they think fit, and the latter shall conform to 
any regulations imposed by the directors. 

(58.) Such committee may elect a chairman, failing 
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Tfrhich/or in case of absence, the members shall 
choose one of tlieir number tx) preside. 
(59.) A committee may meet and adjourn, as they think 
proper. Questions arising shall be determine<l 
by a majority of votes of the members present, 
the chairman to have a casting vote. 
(00.) No acts done by any meeting or committee of 
directors, or by person acting as a director, 
shall be invalid by reason of the subsequent 
disco veiy of any defect in the appointment. 
(61.) The directors shall cause minutes to be made, 
(1.) Of all appointments of officers, 
(ii.) Of the names of the directors present at 
each meeting of directors and committees 
thereof. 
(3.) Of all orders made by the directors and com- 
mittees; and 
(4.) Of all the proceedings of meetings of the 
company, and of the directors and com- 
mittees thereof. 
And any such minute signed by the chair- 
man of any meeting of directors, or com- 
mittee thereof, shall be receivable in evi- 
dence without further proof. 
(62.) The company in general meeting may, by a special 
resolution, remove any director, and appoint 
another in his stead, who shall hold office 
during such time only as the director in whose 
place he is appointed would have held the same 
if he had not been removed. 

Dividends. 

401. (63.) The directors may, with the sanction of the com- 
pany in general meeting, declare a dividend. 

(64.) No dividend shall be payable, except out of the 
profits arising from the business of the company. 

(65.) The directors may, set aside out of the profits of 
the company, such sum as they think proper 
as a reserved fund to meet contingencies, &c. ; 
and may invest such sum as a reserved fund 
upon such securities as they, with the sanction 
of the company, may select. 
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(6d.) The directors may deduct from the dividends payable 
to aay sbareholdei* any sums of money due from 
him for calls or otherwise. 

(67.) Notice of dividend shall be given to each share- 
holder, or sent by post, or otherwise, to his 
registered place of abode; and all dividends 
unclaimed for three years after beincr declared 
may be forfeited for the benefit of the company. 

(68.) No dividend shall bear interest as against the 
company. 



Accounts. 

402. (69,) The directors shall cause true accounts to be kept :— 

Of the stock-in-trade of the company ; 
Of the receipts and expenditure ; and 
Of the credits and liabilities of the company. 
Such accounts shall be kept, by double entry, in a 
cash-book, journal, and ledger. The books of 
account shall be kept at ^e principal office, 
and, subject to any reasonable restrictions that 
may be imposed by the company in general 
meeting, shall be open to the inspection of the 
shareholders during business hours. 
(70.) Once at least in every year the directors shall lay 
before the company in general meeting, a 
statement of the income and expenditure for 
the past year, made up to a date not more than 
three months before such meeting. 
(71.) Such statement shall show, under the most conye- 
nient heads, the gross income, with the several 
sources from which it has been derived, and the 
gross expenditure, distinguishing the expense 
of the establishment, salaries, and other like 
matters Every item fairly chargeable against 
the year's income shall be brought into account, 
so that a just balance of profit and loss may be 
laid before the meeting; and in cases where 
any item of expenditure which may in fainiess 
be distributed over several years, has been 
incurred, the whole amount shall be stated, 
. with the addition of the reasons why only a 
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portion thereof is charged against the income 
of the year. 

(72.) A balance sheet shall be made out every year and 
laid before the general meeting, and shall con- 
tain a summary of the property and liabilities 
of the company, arranged under the heads 
appearing in the form annexed to this table, or 
as near thereto as circumstances admit. 
Note. — (Thefonn first referred to so closely resembles 
the one under the new ** Act," (CI. 425,) tJiat 
it is unnecessary to give it here, the only 
diffe7*ence is, that in the present form under the 
head of capital, a distinction must he made 
between caUs due from directors and officers, 
and those due from shareholders.) 

(73.) A printed copy of such balance sheet shall, seven 
days previously to such meeting, be delivered 
at or sent by post to the registered address of 
every shareholder. 

Audit. 

403. (74.) The accounts of the company and the balance 

sheet shall be examined by one or more 
auditor or auditors, to be elected by the com- 
pany in general meeting. 

(75.) If not more than one appointed, all the provisions 
relating to auditors shall apply to him. 

(76.) Auditors need not be shareholders ; but no person 
eligible who is interested otherwise than as a 
shareholder in the company; and no director or 
other ofiGicer during his continuance in office. 

(77.) The election shaU take place at the company's 
ordinary meeting, or if more than one, at the 
first in each year. 

(78.) The remuneration shall be fixed by the company 
at the time of their election. 

(79.) Any auditor shall be re-eligible on his quitting 
office. 

(80.) If any casual vacancy occurs, the directors shall 
forthwith call an extraordinary meeting for the 
purpose of supplying the same. 

(81.) If no election is made, the Board of Trade may, 
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on the application of one-fifth in number of the 
shareholders, appoint an auditor for the cunent 
year, and fix his remuneration. 

(82.) He shall be supplied with a copy of the balance 
sheet, and it shall be his duty to examine and 
vouch same. 

(83.) He shall have a list of all books kept by the com- 
pany, and shall have access to the books and 
accounts ; he may, at the expense of the com- 
pany, employ accountants or other persons to 
assist him in investigating such accounts, and 
he may, in relation thereto, examine the 
directors or any other officer of the company. 

(84.) The auditors shall make a report to the share- 
holders upon the balance sheet and accounts, 
and they shall state whether such balance sheet 
is a full and fair one, containing the particulars 
required by these regulations, and properly 
drawn up, so as to exhibit a true and correct 
view of the state of the company's affairs ; and 
in case they have called for explanations or 
information from the directors, whether the 
same have been given and whether satisfactoiy ; 
and such report shall be read, together with 
that of the directors, at the ordinary meeting. 

Notices. 

404. (86.) Notices requiring to be served upon the share- 

holders, may be served either personally, or by 
leaving the same, or by sending them through 
the post in a letter addressed to the share- 
holders at their registered place of abode. 

(86.) All notices directed to be given to the shareholders, 
shall, with respect to any share to which 
persons are jointly entitled, be given to which- 
ever is named first in the register, and such 
notice shall be sufficient to all the proprietors 
of such shares. 

(87.) All notices required by this Act to be given by 
advertisement, shall be advertised in a news- 
paper circulating in a district in which the 
registered office of the company is situate. 
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PART VIL 

FORMS FROM THE SCHEDULES TO THE 

'' ACT." 



As to a company having the option of adopting, rejecting, 
altering or modifying the following form of Articles of Associa- 
tion, see CI. 13. 

Also as to power to alter the Articles of Association after 
the registration of the company, see CI. llJi. 

Also as to existing companies having power to adopt this 
form of aiticles, by special resolution, see CI. 380. 



FIRST SCHEDULE. 

Table A, — BegtdcUions for Management of a Company limited 

by Shares. 

Shares. 

406. (!•) If several persons are registered as joint holders of any 
share, any one of such persons may give effectual receipts 
for any dividend payable in respect of such share. 

(2.) Every member shall, on payment of one shilling, or such 
less sum as the company in general meeting may prescribe, 
he entitled to a certificate, under the common seal of the 
company, specifying the share or shares held by him, and 
the amount paid up thereon. 

(3.) If such certificate is worn out or lost, it may be renewed, 
. on payment of one shilling, or such less sum as the com- 
pany in general meeting may prescribe. 
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Calls on Shabes. 

407 . (4.) The directors may from time to time make such calls upon 
the members in respect of all monies unpaid on their 
shares as thej think fit, provided that twenty-one days' 
notice at least is given of eacli call, and each member 
shall be liable to pay the amount of calls so made to the 
persons and at the times and places appointed by the 
directors. 

(6.) A call shall be deemed to have been made at the time 
when the resolution of the directors authorising such call 
was passed. 

(6.) If the call payable in respect of any share is not paid 
before or on the day appointed for payment thereof, the 
holder for the time being of such share shall be liable to 
pay interest for the same at the rate of five pounds per 
cent, per annum from the day appointed for the payment 
thereof to the time of the actual payment. 

(7.) The directors may, if they think fit, receive from any 
member willing to advance the same all or any part of 
the monies due upon the shares held by him beyond the 
sums actually called for ; and upon the monies so paid in 
advance, or so much thereof as from time to time exceeds 
the amount of the calls then made upon the shares in 
respect of which such advance has been made, the com- 
pany may pay interest at such rate as the member paying 
such sum in advance and the directors agree upon. 

Tbaksfebs of Shakes. 

408* (8.) The instrument of transfer of any share in the company 
shall be executed both by the transferror and transferree, 
and the transferror shall be deemed to remain a holder of 
such share until the name of the transferree is entered in 
tlie register book in respect thereof. 

(0.) Shares in the company shall be transferred in the fol- 
lowing form. See 01. 61. 

(10.) The company may decline to register any transfer of 
shares made by a member who is indebted to them. 

(11.) The transfer books shall be closed during the fourteen 
days immediately preceding the ordinary general meeting 
in each year. 
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Tbansmission of Shabes. 

409. (^^') ^^ executors or administrators of a deceased member 

shall be the onlj persons recognised by the company as 
having any title to his share. 

(1 3.) Any person becoming entitled to a share in consequence 
of the death, bankruptcy, or insolvency of any member, or 
in consequence of the marriage of any female member, 
may be registered as a member u[)on snnh evidence l»eing 
produced as may from time to time be required by the 
company, 

(14.) Any person who has become entitled to a share in conse- 
quence of the death, bankruptcy, or insolvency of any 
member, or in consequence of the marriage of any female 
member, may, instead of being registered himself, elect to 
have some person to be named by- him registered as a 
transferree of such share. 

(15.) The person so becoming entitled shall testify such 
election by executing to his nominee an insti*ument of 
transfer of such share. 

(16.)* The instrument of transfer shall be presented to the com- 
pany, accompanied with such evidence as the directors may 
require to prove the title of the transferror, and thereupon 
the company shall register the transferree as a member. 

FOBFEITUBE OF ShABES. 

410. (l*^-) ^^ ^°y member fails to pay any call on the day appointed 

for payment thereof, the directors may, at any time there- 
after, during such time as the call remains unpaid, serve a 
notice on him, requiring him to pay such call, together 
with interest and any expenses that may have accrued by 
reason of such nonpayment. 
(18.) The notice shall name a further day, on or before which 
such call, and all interest and expenses that have accrued 
by reason of such nonpayment, are to be pnid. It shall 
also name the place where payment is to be made (the 
place so named being either the registered office of the 
company or some other place at which calls of the company 
are usually made p/iyable). The notice shall also state 
that in the event of nonpayment at or before the time 
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and at the place appointed the shares in respect of which 
such call was made will be liable to be forfeited. 

(19.) If the requisitions of any such notice as aforesaid are not 
complied with, any share in respect of which such notice 
has been given may at any time thereafter, before payment 
of all calls, interest, and expenses due in respect thereof 
has been made, be forfeited, by a resolution of the direc- 
tors to that effect. 

(20.) Any share so forfeited shall be deemed to be the property 
of the company, and may be disposed of in such manner 
as the company in general meeting thinks fit. 

(21.) Any member whose shares have been forfeited shall not- 
withstanding be liable to pay to the company all calls 
owing upon such shares at the time of the forfeiture. 

(22.) A statutory declaration in writing, that the call in respect 
of a share was made and notice thereof given, and that 
default in payment of the call was made, and that the 
forfeiture of the share was made by a resolution of the 
directors to that effect, shall be sufficient evidence of the 
facts therem stated, as against all persons entitled to such 
share, and such declaration, nnd the receipt of the company 
for the price of such share shall constitute a good title to 
such share, and a certificate of proprietorship shall be de- 
livered to a purchaser, and thereupon he shall be deemed 
the holder of such share discharged from all calls due 
prior to such purchase, and he shall not be bound to see 
to the application of the purchase money, nor shall his 
title to such share be affected by any irregularity in the 
proceedings in reference to such sale. 

Conversion of Shares into Stock. 

411. (23.) The directors may, with the sanction of the company 
previously given in general meeting, convert any paid up 
shares into stock. 

(24.) When any shares have been converted into stock, the 
several holders of such stock may thenceforth transfer their 
respective interests therein, or any part of such interests, 
in the same manner and subject to the same regulations as 
and subject to which any shares in the capital of the com- 
pany may be transferred, or as near thereto as circum- 
stances admit. 

(25.) The several holders of stock shall be entitled to participate 
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in the dividends and profits of the company according to 
the amount of their respective interests in such stoclt; and 
such interests shall, in proportion to the amount thereof, 
confer on the holders thereof respectively the same privi- 
leges and advantages for the purpose of voting at meetings 
of the company, and for other purposes, as would have 
heen conferred by shares of equal amount in the capital of 
the company ; but so that none of such privileges or ad- 
vantages, except the participation in the dividends and 
profits of the company, shall be confeiTed by any such 
aliquot part of consolidated stock as would not, if existing 
in shares, have conferred such privileges or advantages. 

Ikchease in Capital. 

412. (''26.) The directors may, with the sanction of a special reso- 
lution of the company previously given in general meeting, 
increase its capital by the issue of new shares, such aggre- 
gate increase to be of such amount, and to be divided 
into shares of such respective amounts, as the company in 
general meeting directs, or, if no direction is given, as the 
directors think expedient. 

(27.) Subject to any direction to the contrary that may be 
given by the meeting that sanctions the increase of capital, 
all new shares shall be offered to the members in propor- 
tion to the existing shares held by them, and such offer 
shall be made by notice specifying the number of shares to 
which the member is entitled, and limiting a time within 
which the offer, if not accepted, will be deemed to be 
declined, and after the expiration of such time, or on the 
receipt of an intimation from the member to whom such 
notice is given, that he declines to accept the shares 
offered, the directors may dispose of the same in such 
manner as they think most beneficial to the company. 

(28.) Any capital raised by the creation of new shares shall be 
considered as part of the original capital, and shall be 
subject to the same provisions with reference to the pay- 
ment of calls, and the forfeiture of shares on nonpayment 
of calls, or otherwise, as if it had been part of the original 
capital. 
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General Meetings. 

413. ('29.) The first general meeting shall be held at such time, not 

being more Uiaa six months after the registration of the 
company, and at such place, as the directors may 
determine. 

(30.) Subsequent general meetings shall be held at such time 
and place as mti^ be prescribed by the company in 
general meeting ; and if no other time or plaee is 
prescribed, a general meeting shall he held on the first 
Monday in February in every year, at such place as may 
be determined by the directors. 

(31.) The above-mentioned general meetings shall be called 
ordinary meetings ; all other general meetings shall be 
called extraordiuaiy. 

(32.) The Directors may, whenever they think fit, and they 
shall, upon a requisition made in writing by not less than 
one-fifth of the members of the company, convene an 
extraordinary general meeting. 

(33.) Any requisition made by the members shall express the 
object of the meeting proposed to be called, and shall be 
left at the registered ofiice of the company. 

(34.) Upon the receipt of such requisition the directors shall 
forthwith proceed to convene an extraordinary general 
meeting. If they do not proceed to convene the same 
within twenty-one days from the date of the requisition, 
the requisitionistf^i, or any other members amounting to 
the required number, may themselves convene an extra- 
ordinary general meeting. 

Pboceedinos at General MEETiNas. 

414. (36.) Seven days' notice at the least, specifying the place, the 

day, and the hour of meeting, and in case of special 
business the general nature of such business, shall be given 
to the members in manner hereinafter mentioned, or in 
such other manner, if any, as may be prescribed by the 
company in general meeting ; but the non-receipt of such 
notice by any member shall not invalidate the proceedings 
at any general meeting. 
(36.) All business shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at 
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an ordinary meeting, with the exception of sanctioning a 
dividend and the consideration of the accounts, balance 
sheets, and the ordinary report of the directors. 

(37.) No business shall be transacted at any general meeting 
except the declaration of a dividend, unless a quorum of 
members is present at the time when the meeting proceeds 
to business; and such quorum shall be Ascertained as 
follows, that is to say, if the persons who have taken 
shares in the company at the time of the meeting do not 
exceed ten in number, the quorum shall be five ; if they 
/exceed ten, there shall be added to the above quorum one 
for every five additional members up to fifty, and one for 
every ten additional members after fifty, with this limita- 
tion, that no quorum shall in any case exceed twenty. 

38.) If within one hour from the time appointed for the 
meeting a quorum is not' present, the meeting, if con- 
vened upon the requisition of members, shall be dissolved : 
in any other case it shall stand adjourned to the same day 
in the next week, at the same time and place ; and if at 
such adjourned meeting a quorum is not present, it shall 
be adjourned sine dw. 

(39.) The chairman (if any) of the board of directors shall 
preside as chairman at every general meeting of the 
company, 

(40.) If there is no such chairman, or if at any meeting he is 
not present within fifteen minutes after the time appointed 
for holding the meeting, the members present shall choose 
some one of their number to be chairman. 

(41.) The chairman may, with the consent of the meeting, 

adjourn any meeting from time to time, and from place to 

place, but no business shall be transacted at any adjourned 

meeting other than the business left unfinished at the 

^ meeting from which the adjournment took place. 

(42.) At any general meeting, unless a poll is demanded by at 
least five members, a declaration by the chairman that a 
resolution has been carried, and an entry to that effect in 
the book of proceedings of the company, shall be suflScient 
evidence of the fact, without proof of the number or 
proportion of the votes recorded in favour of or against 
such resolution. 

(43.) If a poll is demanded by five or more members it shall 
be taken in such manner as the chairman directs, and the 
result of such poll shall be deemed to be the resolution of 
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the company in general meeting. In the case of an 
equality of votes at any general meeting the chairman 
shall be entitled to a second or casting vote. 

Votes of Members. 

415. (44.) Every member shall have one vote for every share up to 
ten : he shall have an additional vote for every five shares 
beyond the first ten shares up to one hundred, and an 
additional vote for every ten shares beyond the first 
hundred shares. 

(45.) If any member is a lunatic or idiot, he may vote by his 
committee, curator bonis, or other legal curator. 

(46 ) If one or more persons are jointly entitled to a share or 
shares, the member whose name stands first in the 
register of members as one of the holders of such share or 
shares, and no other, shall be entitled to vote in respect 
of the same. 

(47.) No member shall be entitled to vote at any general 
meeting unless all calls due from him have been paid, 
and no member shall be entitled to vcite- in respect of any 
share that he has acquired by transfer at any meeting 
held after the expiration of three months from the regis- 
tration of the company unless he has been possessed of 
the share in respect of which he claims to vote for at least 
three months previously to the time of holding the 
meeting at which he proposes to vote. 

(48.) Votes may be given either personally or by proxy. 

(49.) The instrument appointing a proxy shall be in writing, 
under the hand of the appointor, or if such appointor is a 
corporation, under their common seal, and shall be 
attested by one or more witness or witnesses : no person 
shall be appointed a proxy who is not a member of the 
company. 

(50.) The instrument appointing a proxy shall be deposited at 
the registered ofl&ce of the company not less than seventy- 
two hours before the time for holding the meeting at 
which the person named in such instrument proposes to 
vote, but no instrument appointing a proxy shall be valid 
after the expiration of twelve months from the date 
of its execution. 

(51.) Any instrument appointing a proxy shall be in the 
following form. — {See CI. 90.) 
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DiBECTOBS 

416. (62.) The number of the directors, and the names of the first 

directors shall be determined by the subscribers of the 

memorandum of association. 
(63.) Until directors are appointed the subscribers of the 

memorandum of association shall be deemed to be 

directors. 
(64.) The future remuneration of the directors, and their 

remuneration for services performed previously to the 

first general meeting, shall be determined by the company 

in general meeting. 



POWEBS OF DiBECTOBS. 

417. (66.) The business of the company shall be managed by the 
directors, v^ho may pay all expenses incurred in getting up 
and registering the company, and may exercise all such 
powers of the company as are not by the foregoing Act, or 
by these articles, required to be exercised by the company 
in general meeting, subject nevertheless to any regulations 
of these articles, to the provisions of the foregoing Act, 
and to such regulations, being not inconsistent with the 
aforesaid regulations or provisions, as may be prescribed 
by the company in general meeting ; but no regulation 
made by the company in general meeting shall invalidate 
any prior act of the directors which would have been valid 
if such regulation had not been made. 
(56.) The continuing directors may act, notwithstanding any 
vacancy in their body. 



Disqualification of Dibectobs. 

418. (67.) The office of director shall be vacated, — 

If he holds any other office or place of profit under 

the company : 
If he becomes bankrupt or insolvent : 
If he is concerned in or participates in the profitscf 
any contract with the company : 
But the above rules shall be subject to the following 
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exceptions : that no director shall vacate his office by 
reason of his being a member of any company which has 
entered into contracts with or done any work for the 
company of which he is director ; nevertheless he shall 
not vote in respect of such contract or work ; and if he 
does so vote his vote shall not be counted. 



EOTATION OF DiBEGTOBS. 

419. (58.) At the first ordinary meeting after the registration of 
the company the whole of the directors shall retire from 
office ; and at the first ordinary meeting in every subse- 
quent year one third of the directors for the time being, 
or if their number is not a multiple of three, then the 
number nearest to one third, shall retire from office. 

(59.) The one third or other nearest number to retire during 
the first and second years ensuing the first ordinary 
meeting of the company shall, unless the directors agree 
among themselves, be determined by ballot. In every 
subsequent year one third or other nearest number who 
have been longest in office shall retire. 

(60.) A retiring director shall be re-eligible. 

(61.) The company at the general meeting at which any 
directors retire' in manner aforesaid shall fill up the 
vacated offices by electing a Hke number of persons. 

(62.) If at any meeting at which an election of directors 
ought to take place the places of the vacating directors 
are not filled up, the meeting shall stand adjourned till 
the same day in the next week, at the same time and 
place ; and if at such adjourned meeting the places of the 
vacating directors are not filled up, the vacating directors, 
or such of them as have not had their places filled up, 
shall continue in office until the ordinary meeting in the 
next year, and so on from time to time until their places 
are filled up. 

(63.) The company may from time to time, in general 
meeting, increase or reduce the number of directors, and 
may also determine in what rotation such increased or 
reduced number is to go out of office. 

(64.) Any casual vacancy i)ccurring in the board of directors 
may be filled up by the directors, but any person so 
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chosen shall retain his office so long only as the vacating 
director would have retained the same if no vacancy had 
occurred. 
(65 ) The company, in general meeting, may, by a special 
resolution, remove any director before the expiration of 
his period of office, and may by an ordinary resolution 
appoint another person in his stead : The person so 
appointed shall hold office during such time only as the 
director in whose place he is appointed would have held 
the same if he had not been removed. 



Proceedings of Directors. 

420, (66.) The directors may meet together for the despatch of 
business, adjourn, and otherwise regulate their meetings 
as they think fit, and determine the quorum necessary 
for the transaction of business : Questions arising at any 
meeting shall be decided by a majority of votes : In case 
of an equality of votes, the chairman shall have a second 
or casting vote : A director may at any time summon a 
meeting of the directors. 

(67.) The directors may elect a chairman of their meetings, 
and determine the period for which he is to hold office ; but 
if no such chairman is elected, or if at any meeting the 
chairman is not present at the time appointed for holding - 
the same, the directors present shall choose some one of 
their number to be chairman of such meeting. 

(68.) The directors may delegate any of their powers to com- 
mittees consisting of such member or members of their 
body as they think fit ; Any committee so formed shall, in the 
exercise of the powers so delegated, conform to any regu- 
lations that may be imposed on them by the directors. 

(69.) A committee may elect a chairman of their meetings : 
If no such chairman is elected, or if he is not present at 
the time appointed for holding the same, the members 
present shall choose one of their number to be chairman 
of such meeting. 

(70.) A committee may meet and adjourn as they think 
proper : Questions arising at any meeting shall be deter- 
mined by a majority of votes of the members present ; 
and in case of an equality of votes the chairman shall 
have a second or casting vote. 
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(71.) All acts done by any meeting of the directors, or of a 
committee of directors, or by any person acting as a 
director, shall, notwithstanding that it be afterwards 
discovered that there was some defect in the appointment 
* of any such directors or persons acting as aforesaid, or 

that they or any of them mrere disqualified, be as valid as 
if every such person had been duly appointed and was 
qualified to be a director. 

Dividends. 

421. (72.) The directors may, with the sanction of the company in 
general meeting, declare a dividend to be paid to the 
members in proportion to their shares. 

(73.) No dividend shall be payable except out of the profits 
arising from the business of the company. 

(74.) The directors may, before recommending any dividend, 
set aside out of the profits of the company such sum as 
they think proper as a reserved fund to meet contingen- 
cies, or for equalising dividends, or for repairing or main- 
taining the works connected with the business of the 
company, or any part thereof; and the directors may 
invest the sum so set apart as a reserved fund upon such 
securities as they may select. 

(75.) The directors may deduct from the dividends payable to 
any member, all such sums of money as may be due from 
him to the company on account of calls or otherwise. 

(76.) Notice of any dividend that may have been declared 
shall be given to each member in manner hereinafter 
mentioned ; and all dividends unclaimed for three years 
after having been declared, may be forfeited by the 
directors for the benefit of the company. 

(77.) No dividend shall bear interest as against the company. 

Accounts. 

422 (78.) The directors shall cause true accounts to be kept, — 

Of the stock in trade of the company ; 

Of tho sums of money received and expended by the 
company, and the matter in respect of which such 
receipt and expenditure takes place ; and, 

Of the credits and liabilities of the company ; 
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The books of account shall be kept at the registered 
office of the company, and, subject to any reasonable 
restrictions as to the time and manner of inspecting the 
same that may be- imposed by the company in general 
meeting, shall be open to the inspection of ^e members 
during the hours of business. 

(79.) Once at the least in every year the directors shall lay 
before the company in general meeting, a statement of 
the income and expenditure for the past year, made 
up to a date not more than three months before such 
meeting. 

(80.) The statement so made shall show, arranged under the 
most convenient heads, the amount of gross income, dis- 
tinguishing the several sources from which it has been 
derived, and the amount of gross expenditure, distin- 
guishing the expense of the estabUshment, salaries, and 
other like matters: Every item of expenditure fairly 
chargeable against the year's income shall be brought into 
account, so that a just balance of profit and loss may be 
laid before the meeting ; and in cases where any item of 
expenditure which may in fairness be distributed over 
several years has been incurred in any one year the 
whole amount of such item shall be stated, with the 
addition of the reasons why only a portion of such expen- 
diture is charged against the income of the year. 

(81.) A balance sheet shall be made out in every year, and 
laid before the company in general meeting, and such 
balance sheet shall contain a summary of the property 
and liabilities of the company an*anged under the heads 
appearing in the form annexed to this table, or as near 
thereto as circumstances admit. 

(82.) A printed copy of such balance sheet shall, seven days 
previously to such meeting, be served on every member, 
in the manner in which notices are hereinafter directed 
to be served. 



Audit. 

423. (83.) Once at the least in every year the accounts of the com- 
pany shall be examined, and the correctness of the 
balance sheet ascertained, by one or more auditor or 
auditors. 
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(84.) The first auditors shall be appointed by the directors : 
Subsequent auditors shall be appointed by the company 
in geueral meeting. 

(85.) If one auditor only is appointed, all the provisions herein 
contained relating to auditors shall apply to him. 

(86.) The auditors may be members of the company ; but no 
person is eligible as an auditor who is interested otherwise 
than as a mehiber in any transaction of the company; and 
no director or other officer of the company is eligible 
during his continuance in office. 

(87.) The election of auditors shall be made by the company 
at their ordinary meeting in each year. 

(88.) The remuneration of the first auditors shall be fixed by 
the directors ; that of subsequent auditors shall be fixed 
by the company in general meeting. 

(80.) Any auditor shall be re-ehgible on his quitting office. 

(90.) If any casual vacancy occurs in the office of any auditor 
appointed by the company, the directors shall forthwith 
call an extraordinary general meeting for the purpose of 
supplying the same. 

(91.) If no election of auditors is made in mc^nner aforesaid 
the Board of Trade may, on the application of not less 
than five members of the company, appoint an auditor for 
the current year, and fix the remuneration to be paid to 
him by the company for his services. 

(9*2.) Every auditor shall be supplied with a copy of the balance 
sheet, and it shall be his duty to examine the same, with 
the accounts and vouchers relating thereto. 

(93.) Every auditor shall have a list delivered to him of all 
books kept by the company, and shall at all reasonable 
times have access to the books and accounts of the com- 
pany : He may, at the expense of the company, employ 
accountants or other persons to assist him in investigating 
such accounts, and he may, in relation to such accounts, 
examine the directors or any other officer of the company. 

(94.) The auditors shall make a report to the membei*s upon 
the balance sheet and accounts, and in every such report 
they shall state whether, in their opinion, the balance 
sheet is a full and fair balance sheet, containing the par- 
ticulars required by these regulations, and properly drawn 
up so as to exhibit a true and correct view of the state of 
the company's affairs, and in case they have called for 
explanations or information from the directors, whether 
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such explanations or information have been given by the 
directors, and whether they have been satisfactory ; and 
such report shall be read, together with the report of the 
directors, at the ordinary meeting. 

Notices. 

424. (9^-) A notice may be served by the company upon any mem- 
ber, either personally or by sending it through the post 
in a prepaid letter, addressed to such member at his regis- 
tered place of abode. 
(96.) All notices directed to be given to the members shall, 
with respect to any share to which persons are jointly 
entitled, be given to whichever of such persons is named 
first in the register of members ; and notice so given shall 
be sufficient notice to all the holders of such share. 
(97.) Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the 
same would be delivered in the ordinary course of the 
post ; and in proving such service it shall be sufficient to 
prove that the letter containg the notices was properly 
addressed and put into the post-office. 

. For Table B, see CI. 21. 
Form D, „ 84. 



»» »• 

91 



FOBMS FfiOM THE SGHEDULE8 TO THE "ACT. 



»t 



153 



SECOND SCHEDULE. 

Form A, — Memorandum of Association of a Company limited 

by Shares, 

* 

426. 1st. The name of the company is '*The Eastern Steam 
" Packet Company, Limited." 

2nd. The registered office of the company will be situate in 
England. 

3rd. The objects for which the company is established are, 
'' The conveyance of passengers and goods in ships or boats 
** between such places as the company may from time to time 
** determine, and the doing all such other things as are inci- 
** dental or conducive to the attainment of the above object" 

4 th. The liability of the members is limited. 

5th. The capital of the company is two hundred thousand 
pounds, divided into one thousand shares of two hundred 
pounds each. 

We, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in 
pursuance of this Memorandum of Association, and we 
respectively agree to take the number of shares in the 
capital of the company set opposite our respective names. 



Xamet, Addresftes, and Descriptioni of Subscribers. 



'* 1. John Jones of in the county of merchant 

** 2. John Smith of in the county of 

'*3. Thomas Green of in the county of 

" 4. John Thompson of in the county of 

" 5. Caleb White of in the county of 

" 6. Andrew Brown of in the county of 

" 7. CsBsar White of in the county of 

Total shares taken 



Number of 
Shares taken 

by each 
Subscriber. 



200 
25 
30 
40 
15 
5 
10 



325 



Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A. B., No. 13, Hute St., Clerkenwell. Middlesex. 
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Form B. — Memorandum and Articles of Associ-ation of a Com- 
pany limited by Gtuirantee, and not Juiving a Capital divided 
into Shares. 

Memobandxth or Association. 

427. Ist. The name of the Company is •* The Mutual London 
** Marine Association, Limited." 

2nd. The registered office of the company will he situate in 
England. 

3rd. The objects for which the company is established are, 
*' The mutual insurance of ships belonging to members of the 
" company, and the doing all such ot^er things as are inci- 
•* dental or conducive to the attainment of tlie above objects." 

4th. Every member of the company undertakes to contribute 
to the assets of the company in the event of the same being 
wound up during the time that he is a member, or within one 
year afterwards, for payment of the debts and liabilities of the 
company contracted before the time at which he ceases to be 
a member, and the costs, charges, and expenses of winding-up 
the same, and for the adjustment of the rights of the contri- 
butories amongst themselves, such amount as may be required 
not exceeding ten pounds. 

We, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in 
pursuance of this Memorandum of Association, 

Namei, Addresne*, and Descripttuiis of Subseribers. 

'* 1. John Jones of in the county of merchant. 

" 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

*• 4. John Thompson of in the county of 

** 5. Caleb White of in the county of 

"6. Andrew Brown of in the county of 

** 7. CsBsar White of in the county of 

Dated the 22nd day of November, 1861% 
Witness to the above signatures, 
A. B., No, 13, Hute Street, Clerkenwell, Jliddlesex. 
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Articles of Association to accompany preceding Memorandum of 

Association, 

428. (1.) The companj, for the purpose of registration, is declared 
to consist of five hundred members. 
(2.) The directors hereinafter mentioned may, whenever the 
business of the association requires it, register an increase 
of members. 

Definition of Members. 

(3.) Every person shfdl be deemed to have agreed to. become 
a member of the company who insures any ship or share 
in a ship in pursuance of the regulations hereinafter con- 
tained. 

General Meetings. 

(4.) The first general meeting shall be held at such time, not 
being more than three months after the incorporation of 
the company, and at such place, as the directors may 
determine. 

(5.) Subsequent general meetings shall be held at such time 
and place as may be prescribed by the company in general 
meeting ; and if no other time or place is prescribed, a 
general meeting shall be held on the first Monday in Feb- 
ruary in every year, at such place as may be determined 
by the directors. 

(6.) The above-mentioned general meetings shall be called 
ordinary meetings ; all other general meetings shall be 
called extraordinary. 

(7.) The directors may, whenever they think fit, and they shall, 
upon a requisition made in writing by any five or more 
members, convene an extraordinary general meeting. 

(8.) Any requisition made by the members shall express tHe 
object of the meeting proposed to be called, and shall be 
left at the registered office of the company. 

(9.) Upon the receipt of such requisition the directors shall 
forthwith proceed to convene a general meeting : If they 
do not proceed to convene the same within twenty-one 
days from the date of the requisition, the requisitionists, 
or any other five members, may themselves convene a 
meeting. 
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Proceedings at General Meetings. 

(10.) Seven days notice at the least, specifying the place, the 
day, and the hour of meeting, and in case of special 
business the general nature of such business, shall be 
given to the members in manner hereinafter mentioned, 
or in such other manner, if any, as may be prescribed by 
the company in general meeting ; but the non-receipt of 
such notice by any member shall not invalidate the pro- 
ceedings at any general meeting. 

(11.) All business shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at 
an ordinary meeting with the exception of the considera- 
tion of the accounts, balance sheets, and the ordinary 
report of the directors. 

(12.) No business shall be transacted at any meeting except 
the declaration of a dividend unless a quorum of members 
is present at the commencement of such business ; and 
such quorum shall be ascertained as follows : that is to 
say, if the members of the company at the time of the 
meeting do not exceed ten in number, the quorum shall 
be five ; if they exceed ten there shall be added to the 
above quorum one for every five additional members np 
to fifty, and one for every ten additional members after 
fifty, with this limitation, that no quorum shall in any 
case exceed thirty. 

(13.) If within one hour from the time appointed for the 
meeting a quorum of members is not present, the meet- 
ing, if convened upon the requisition of the members, 
shall be dissolved : In any other case it shall stand ad- 
journed to the same day in the following week at the same 
time and place ; and if at such adjourned meeting a quorum 
of members is not present, it shall be adjourned sins die, 

(14.) The chairman (if any) of the directors shall preside as 
chairman at every general meeting of the company. 

(15.) If there is no such chairman, or if at any meeting he is 
not present at the time of holding the same, the members 
present shall choose some one of their number to be chair- 
man of such meeting. 

(16.) The chairman may, with the consent of the meeting, 
adjourn any meeting from time to time and from place to 
place, but no business shall be transacted at any adjourned 
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meeting other than the business left unfinished at the 
meeting from which the adjournment took place. 

(17.) At any general meeting, unless a poll is demanded by at 
least five members, a declaration by the chairman that a re- 
solution has been carried, and an entry to that effect in the 
book of proceedings of the compEuiy, shall be sufficient evi- 
dence of the fact, without proof of the number or proportion 
of the votes recorded in favour of or against such resolution. 

(18.) If a poll is demanded in manner aforesaid, the same 
shall be taken in such manner as the chairman directs, 
and the result of such poll shall be deemed to be the reso- 
lution of the company in general meeting. 

Votes of Members. 

(19.) Every member shall have one vote, and no more. 

(20.) If any member is a lunatic or idiot he may vote by his 
committee, curator bonis, or other legal curator. 

(31.) No member shall be entitled to vote at any meeting unless 
all monies due from him to the company have been paid. 

(22.) Votes may be given either personally or by proxies : A 
proxy shall be appointed in writing under the hand of the 
appointor, or if such appointor is a corporation, under its 
common seal. 

(23.) No person shall be appointed a proxy who is not a mem- 
ber, and the instrument appointing him shall be deposited 
at the registered office of the company not less than forty- 
eight hours before the time of holding of the meeting at 
which he proposes to vote. 

(24.) Any instrument appointing a proxy shall be in the fol- 
lowing form ; — 

Company Limited. 
1 of in the county 

of being a member of the 

Company Limited, hereby appoint 
of as my proxy, to vote for me and on 

my behalf at the [ordinary or extraordinary, cls the case may 
he] general meeting of the company to be held on the 
day of , and at any adjournment thereof to 

be held on the day of next 

[or^ at any meeting of the company that may be held in 
the year ]. 

As witness my hand, this day of 

Signed by the said in the presence of 
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DiBKCTOBS. 

(25.) The number of the directors, and the names of the first 

directors, shall be determined by the subscribers of the 

Memorandum of Association. 
(26.) Until directors are appointed, the subscribers of the 

Memorandum of Association shall for all the purposes of 

this Act be deemed to be directors. 

Powers of Directors. 

(27.) The business of the company shall be managed by tlie 
directors, who may exercise all such powers of tbe com- 
pany as are not hereby required to be exercised by the 
company in general meeting ; but no regulation made by 
the company in general meeting shall invalidate any prior 
act of the directors which would have been valid if such 
regulation had not been made. 

Elegtjon of Directors. 

(28.) The directors shall be elected annually by the company 
in general meeting. 

Business of Compant. 

[Here insett rules as to mode in which Imsineas of insurance is 

to be conducted,] 

Accounts. 

(29.) The accounts of the company shall be audited by a com- 
mittee of five members, to be called the audit committee. 

(30.) The first audit committee shall be nominated by the 
directors out of the body of members. 

(31.) Subsequent audit committees shall be nominated by the 
members at the ordinary general meeting in each year. 

(32.) The audit committee shall be supplied with a copy of the 
balance sheet, and it shall be their duty to examine the 
same with the accounts and vouchers relating thereto. 

(33.) The audit committee shall have a list delivered to them 
of all books kept by the company, and they shall at all 
reasonable times have access to the books and accounts of 
the company : They may, at the expense of the company, 
employ accountants or other persons to assist them in 
investigating such accounts, and they may in relation to 
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such accounts examine the directors or any other officer 
of the company. 
(34.) The audit committee shall make a report to the members 
upon the balance sheet and accounts, and in every such 
report they shall sttfte whether in their opinion the balance 
sheet is a full and fair balance sheet, containing the parti- 
culars required by these regulations of the company, and 
properly drawn up, so as to exhibit a true and correct 
view of the state of the company's affairs, and in case they 
have called for explanation or information from the direc- 
tors, whether such explanations or information have been 
given by the directors, and whether they have been satis- 
factory, and such report shall be read together with the 
report of the directors at the ordinary meeting. 

Notices. 

(J56 ) Al notice may be served by the company upon any mem- 
ber either personally, or by sending it through the post in 
a prepaid letter addressed to such member at his registered 
place of abode. 

(36.) Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the 
same would be delivered in the ordinary course of the post ; 
and in proving such service it shall be sufficient to prove 
that the letter containing the notice was properly addressed 
and put into the Post Office. 

WiNDlNCJ UP. 

(37.) The company shall be wound up voluntarily whenever an 
extraordinary resolution, as defined by the Companies Act, 
1862, is passed, requiring the company to be wound up 
voluntarily. 

Names, Addrebse^, and Descriptions of Subscribers. 

" 1. John Jones of in the county of merchant. 

" Q. John Smith of in the county of 

" 3. Thomas Green of in the county of 

"-4. John Thompson of in the county of 

•'5. Caleb White of in the county of 

*' 6. Andrew Brown of in the county of 

"7. Caesar White of in the county of 

Dated the 22nd day of November 1861. 
Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 
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Fortn C. — Memorandum and Articles of Association of a Com- 
pany limited by Cfuarantee, and having a capital divided into 
Shares. 

Memorandum of Association. 

429. 1st. The name of the company is " The Highland Hotel 
** Company, Limited." 

2nd. The registered office of the company will be situate in 
Scotland. 

3rd. The objects for which the company is established are 
" the facilitating travelling in the Highlands of Scotland, by 
" providing hotels and conveyances by sea and by land for the 
*' accommodation of travellers, and the doing all such other 
*' things as are incidental or conducive to the attainment of the 
" above object." 

4th. Every member of the company undertakes to contribute 
to the assets of the company in the event of the same being 
wound up during the time that he is a member, or within one 
year afterwards, for payment of the debts and liabilities of the 
company contracted before the time at which he ceases to be a 
member, and the costs, charges, and expenses of winding up the 
same, and for the adjustment of the rights of the contributories 
amongst themselves, such amount as may be required not 
exceeding twenty pounds. 

We, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in 
pursuance of this Memorandum of Association. 

Names, Addresses, and Descriptions of Sabscribers. 

'• 1. John Jones of in the county of merchant. 

** 2. John Smith of in the county of 

** 3. Thomas Green of in the county of 

** 4k, John Thompson of in the county of 

"5. Caleb White of in the county of 

" 6. Andrew Brown of in the county of 

" 7. Caesar White of in the county of 

. Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 
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430. 



431. 



Articles of Association to accompany preceding Memorandum oj 

Association, 

1. The capital of the company shall consist of five hundred 
thousand pounds, divided into five thousand shares of one 
hundred pounds each. 

2. The directors may, with the sanction of the company in 
general meeting, reduce the amount of shares. 

3. The directors may, with the sanction of the company in 
general meeting, cancel any shares belonging to the company. 

4. All the articles of Table A. shall be deemed to be incor- 
porated with these articles, and to apply to the company. 

We, the several persons whose names and addresses are sub- 
scribed, agree to take the number of shares in the capital 
of the company set opposite our respective names. 



Names, Addresses, and Descriptions of Subscribers. 



"1. John Jones of in the county of 
" 3. John Smith of in the county of 
"3. Thomas Green of in the county of 
"4. John Thompson of in the county of 
"5. Caleb White of in the county of 
*• 6. Andrew Brown of in the county of 
" 7. Csesar White of in the county of 

Total shares taken 



Number of 
Shares taken 

by each 
Subscriber. 



200 
26 
30 
40 
15 
6 
10 



325 



Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A. B., No. 13, Hute St., Clerkenwell, Middlesex. 



Form D, Memorandum and Articles of Association of an 
Unlimited Company, having a Capital divided into Shares. 

Memokandum of Association, 

1st. The name of the company is ** The Patent Stereotype 
'* Company." 

L 
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2nd. The registered office of the compauy will be situate in 
England. 

3rd. The objects for which the company is established are 
*' the working of a patent method of founding and casting 
" stereotype plates, of which method John Smith, of London, 
*' is the sole patentee.'* 

We, the several persons whose names are subscribed, are dB- 
sirous of being formed into a company, in pursuance of 
this memorandum of association. 



Names Addretsei, and DcscriptionB of Subscribers. 

** 1. John Jones of in the county of merchant. 

** 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

" 4 John Thompson of in the county of 

'* 5. Caleb White of in the, county of 

" 6. Andrew Brown of in the county of 

7. Abel Brown of in the county of 



(C 



Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A. B., No. 20, Bond Street, Middlesex. 



Articles of Association to accompany the preceding Memorandum 

of Association, 

Capital of the Company. 

432. The capital of the company is two thousand pounds, divided 
into twenty shares of one hundred pounds each. 

Application of Table A. 

All the articles of Table A shall be deemed to be incor- 
porated with these articles, and to apply to the company. 

We, the several persons whose names and addresses are sub- 
scribed, agree to take the number of shares in the capital 
of the company set opposite our respective names. 
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Names, Addresses, and Descriptions of Sabscribers. 



•* 1. John Jones of in tiie county of merchant 

*' 2. John Smith of in the 6ounty of 

" 8. Thomas Green of in the county of 

** 4. John Thompson of in the county of 

"6. Caleb White of in the county of 

** 6. Andrew Brown of in the county of 

" 7. Abel Brown of in the county of 

Total shares taken 



Number of 
Shares taken 

by 

Subscribers. 



1 

6 

a 

3 
4 
1 



18 



Dated the 22nd day ot November, 1861. 
Witness to the above signatures, 

A. B., No, 20, Bond Street, Middlesex. 



For Form E. see CI. 39. 



Form F. Licence to hold Lands. 

433, The Lords of the Committee of Privy Council appointed for 
the consideration of matters relating to trade and foreign plan- 
tations hereby license the Association, 
Limited, to hold the lands hereunder described [insert descrip- 
tion of lands]. The conditions of this licence are [insert con- 
ditions, if any]. 



INDEX. 



NoiB. — This work having (for fl&cility of reference) been divided into para- 
graphs or clauses, the following numbers will be found to indicate sueh clauses, 
and not pcufta as is usually the case. 

AcconNTsi. See Balance Sheet and Accounts. 

Address Book, Shareholders', cl. 139. 

Adyertiseiisnt, when necessary and how to be published, cl. 247, 270, 

404. 
Agenda Book, Directors', cl. 146. 
Allotment of Shares. 

Form of Allotment List, cl. 7. 

Directions as to making allotment, cl. 8. 
Alteration of Articles of Association, cl. 13, 113, 405. 
Annual List of Members or Shareholders. 

To be forwarded to Registrar, cl. 39. 

Form of, cl. 39. 

Effect of consolidation of capital on, cl. 42. 

Bemarks on, cl. 142. 
Applications for Shares, when may be withdrawn, cl. 8. 
Arbitbation. 

Companies may refer dispntes to, el. 67. 

Synopsis of ** Railway Companies Arbitration Act, 1859,'' cl. 68. 
Articles of Association. 

As to form of being settled at preliminary meeting, cl. 6. 

Company may adopt, alter or reject the form in Table A, cl. 13. 

Guarantee company must register Articles of Association, cl. 13. 

As to preparation of, cl, 14, 15 and 18. 

Registration of, cl. 19. 

Fees payable on registration of, cl. 21 and 22. 

Member entitled to copy of, cl. 46. 

Power to alter after registration, cl. 113. 

Form of, given by the ** Act" for companies limited by shares, cl. 406 
to 424. 

For guarantee company not having capital in shares, form of, cl. 428. 

For guarantee company having shares, form of, cl. 430. 

For unlimited company having shares, form of, cl. 432. 
Attendance Book, Directors, cl. 145. 

Attorney, company may appoint, to act on its behalf abroad, cl. 52. 
Auditors, appointment and qualification of, cl. 103, 104, 403, 423. 

Duties of, cl. 181 to 185, 403, 423. 
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BALA.MCI Sheet and Accounts. See ** Books." 

To be laid before the company once a year, cl. 100 to 102, 402, 422. 

To be made up to three months prior to meeting, cl. 166. 

To show gross income and expenditure, cl. 167, 402, 422. 

Directions for preparing, cL 168 to 177. 

Remarks on, where -profit and loss accounts are required, cl. 178 to 180. 

Duties of auditors in respect of, cl. 181 to 185, 403, 423. 

Form of balance sheet given by the ** Act," cl. 425. 

Copy of, to be sent to each shareholder, cl. 101, 402, 422. 
Banking Companies, 

Shall publish statement of affairs, el. 34. 

Not entitled to limited liability in respect of issuing notes, cl. 317. 
Banking Ledger, remarks on, cl. 160. 
Benefit Socibtibs to publish state of affairs, cL 34. 
Bills and Notes. 

Name of company must be entered in, cl. 32. 

Where made by person acting under authority of company, cL 49. 
Board Meetings, things that may be done at, cl. 47 to 73. 

Hints as to conduct of business at, cl. 48, 53. 
Bonds and Mortgages, Register of, cl. 149. 

„ „ „ Transfers of, cl. 150. 

Book-keeping. 

Remarks on, cl. 116 and 117. 

As to officers having knowledge of, cl. 118. 

Remarks on the importance of double entry, cl. 152. 
Books. See " Balance Sheet and Accounts.*' 

Hints as to ordering, cl. 25. 

Remarks on list of, supplied by stationers, cl. 120 to 122, 
I As to special books required, cl. 123. 

List* of such as are deemed necessary, cl. 164 and 165. 

Disposal of, when company wound up, cl. 246, 273, 284. 

Of company, to be evidence, as between contributories, cl. 283. 

General Directions as to, cl. 402, 422. 

Calls on Shares, cL 54, 55, 390, 407. 
Capital. See ** Consolidation of — ** Increase of," 
Cash Book, remarks on, cl. 154. 
Casting Vote, chairman to have, cL 92. 
Certipicatb Book, remarks on, cl. 131 and 132. 
Certificate, duplicate may be obtained, cl. 307, 390, 406. 
Chairman. See General Meeting. 

At Board meetings, cl. 48, 400, 420. 
Change or Name by a Company, cl. 20, 33, 109, 110. 
Claimants, see Creditors. 
Committees, directors may delegate their powers to, cl. 51. 

Conducting of meetings of, cl. 51, 400. 
Companies. See "Winding-up." 

The formation of, page 17. 

Which are compelled to register under the " Act," cl. 1. 

Working mines, subject to the Stannaries, cl. 1, 73. 

Which may not register under the ** Act," cl. 2. 

Which may register under the ** Act," cl. 3. 
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Coi^Aimss— 'Continued. 

Mast be seven members to form a company, d. 4. 

Different kinds of, g1. 4. 

Unrestricted until registration, c1. 16, 17. 

Must not register under name identical with subsisting company, and 
provision in case of, cl. 20. 

Administration or management of, page 25. 

Effect of registration of, cl. 25. 

As to holding land, cl. 24. 

Expenses of getting up, provision for, cl. 50. 

May empower any person to act on its behalf, cl. 52. 
CoMPAKixs Seals Act, 1864, Synopsis of, cl. 52 
CoMFFLSOBY Mattebb required by the '* Act'' to be done, d. 26 to 46. 
Consolidation op Capital into Stock, cl. Ill, 411. 

Notice of, to be sent to Registrar, cl. 42. 

How entered in register, cl. 126. 
CoNTBiBUTOBiss. See " Winding-up,** " Members.'* 

Definition of, ol. 213, 290. 

Liable to contribute to the assets of a company, cl. 213 and 214. 

In case of bankruptcy, assignees to represent, cl. 215. 

In case of death, personal representative to be liable, cl. 216. 
[ Husband of female marrying, to be liable, cl. 217. 

Court may order arrest of absconding, cl. 218. 

As to settling list of contributories, cl. 219 and 220. 

May be required to deliver up property, books, &c., cl. 221. 

Court may order payment of monies doe from, cl. 222. 

C jurt may make calls, and order payment of by, cl. 223. 

To be liable for unpaid capital, in case of guarantee company, cl. 224. 

Court may order payment by, into Bank of England, cl. 225. 

Order of court to be conclusive evidence as to monies due from, cl. 226. 

Court to adjust rights of, amongst themselves, cl. 227. 

Provision as to, in Scotland, 235. 
Costs op Winpiko-up, how defrayed, el. 272. 
CouBT, definition of, cl. 186. 

Power of, in winding-up, to do any matter in chambers, cl. 194. 

To stay proceedings against company after petition, cl. 195. 

To stay winding-up proceedings, cl. 195. 

To appoint provisionally an official liquidator, cl. 195. 

To consult wishes of creditors and contributories as to winding-up, 
d. 196. 

To make rules as to winding-up a company, cl. 197. 

To examine parties having company's {M'operty, &c., cl. 232. 
Cbbditobs and Claimants. See *' Winding-np." 

Right of, to inspect company's books, cl. 228. 

Court may fix day for proof by, cl. 229. 

Vice- Warden of the Stannaries may adjudicate on claims of, cl. 230. 

Undue or fraudulent preference of, cl. 231, 275. 

When, may appoint liquidators, cl. 264. 

Saving rights of, in voluntary winding-up, cl. 274. 

Claims of, against companies not carried out, d. 324 and 325. 

Claims of, for preliminary expenses, cl. 326. 

BUls and notes must bear company's name, cl. 327. 
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Gbeditobs akd OLAiMASTB^conHnued. 
As to ordinary debts of, cl. 328. 
As to charges affecting the company's property, cl. 329. 
May inspect register of members, d. 830. 
General hints to, cl. 331 and 332. 
May require copy of statement made by banking and other companies, 

cl. 34. 
Bemedy as to bills not bearing company's seal, d. 32. 

DBLiNQiJBirT DnuscTOBB, Officers or Members. 

Court may order to refund, cl. 342. 

Punishment of, for falsifying books, &c., cl. 343. 

Prosecution of, cl. 344. 

Provision as to peijury, cl. 345. 

Synopsis of ** Fraudulent Trustee Act," cl. 346 to 358. 
Deposit Societibb to publish statement of affairs, cl. 34. 
Despatch Book, Directors, cl. 147. 
DiBBOTOBB. See " Penalties," ** Delinquent Directors," &c. 

Liability of, for misrepresentation in prospectus, cl. 5^ 295. 

Register of, to be kept, cl. 85. 

As to appointment of, cl. 396, 419. 

Powers of, cl. 397, 417. 

Disqualifications of, cl. 398, 418. 

Proceedings of, cl. 48, 400, 420. 

Quorum of, cl. 48, 400, 420. 

Remuneration of, cl. 416. 

May delegate their powers to a committee, cl. 51, 400, 420. 

Whole of, shall retire at first ordinary meeting, and a third at every 
subsequent yearly meeting, cl. 93, 94, 399, 419. 

As to filling up vacancies of, cl. 95 to 97| 399, 419. 

Company may increase or reduce the number of, cl. 98, 399, 419. 

General meeting may remove, cl. 99, 400, 419. 

Hints to parties about to become, cl. 295. 

When liable for preliminary expenses, cl. 296. 

Brief report of action illustrating such liability, cl. 297. 

Hints as to administration of company's business, cl. 298 and 299. 

Agenda Book, remarks on, cl. 146. 

Attendance Book, remarks on, ol. 145. 

Despatch Book, cl. 147. 

Letter Book, remarks on, cl. 148. 

Minute Books, (rough and fair) remarks on, cl. 144. 

Register of, to he kept, Cl. 35 ; remarks on, Cl. 151. 
Disposal of Books, Aec, when company dissolved, cL 273. 
Dissolution op Company to be reported to Registrar, cl. 45. 
DiYiDEND Account Book, remarks on, cl. 141. 
DiyiDBNPB, declaration of, cl. 105, 401, 421. 

To be paid only out of profits, cl. 105. 

Notice of, cl. 107. 

Monies owing by member may be deducted, cl. 108. 

Unclaimed, rules as to, cl. 107. 
Documents, arrangement of, cl. 119. 
Double Entby, importance of, cl 152. 
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Evidence. 

Minutes of proceedings to be received in, cl. 71. 

Reports of inspectors to be admissible in, cl. 72. 

Books and documents of the company to be, cL 283. 
Examination of persons, provision for, cl. 232. 
Existing Companies. See " Table B." 

Application of the *' Act " to, cl. 3. 3G3, 365. 

Definition of " Joint Stock Companies Acts,'* cl. 364. 

Application of *' Act " to, where registered under *' Joint Stock Com- 
panies Acts," cl. 366. 

Mode of transferring shares of, cl. 367. 

Application of " Act " to, where authorised to register under it, cl. 368. 

Regulations as to registration of, cl. 369. 

Which are capable of so registering, cl. 370. 

Definition of Joint Stock Company, cl. 371. 

Proviso as to banking company, cl. 372. 

Requisitions for registration by, cl. 373. 

Requisitions for registration where company not a joint stock company, 
cl. 374. 

Power to register stock instead of shares, cl. 375. 

Authentification of statements of, cl. 376. 

Registrar may require evidence of nature of, cl. 377. 

As to banking companies giving notice to customers, cl. 378. 

Exemption of certain companies from fees, cl. 379. 

Power to company to change name, cl. 380. 

Certificate of registration of, cl. 381. 

Certificate to be evidence of compliance with " Act," cl. 382. 

Transfer of property to company, cl. 383. 

Registration not to affect previous obligations, cl. 384. 

Continuation of existing actions and suits, cl. 385. 

Efifect of registration under the " Aot," cl. 386. 

Power of court to restrain further proceedings, cl. 387. 

Order for winding-up of, cl. 388. 
Expenses of getting- up Company, provision for, cl. 50. 
ExTBAOBDiNABT MEETING, definition of, cl. 74. See " General Meeting. 

May be convened by the directors, or upon the requisition of the mem- 
bers, cl. 76, 394, 413. 

Adjournment of, cl. 78 and 79. 

How to be summoned, cl. 83. 
ExTBAOBDiNART Rbsolution. See " Minutes of Resolutions." 

Ealsb Eytdence, penalty on giving, cl. 345. 

Fees on registration of a company, cl, 21 and 22. 

Fines. See " Penalties." 

FoBPEiTUBE OP Shabes, cl. 56, 57, 392, 410. 

Fbaudulbnt Tbtjstee Act, synopsis of, cl. 346 to 358. 

Q-A8 AND Wateb COMPANIES, wheu excepted from the " Act," cL 2. 
G-BNEBAii Meetings, what may be done .at, cl. 74 to 115. 

Must be held once a year, cl. 40, 394, 413. 

Time and place for holding, cl. 74, 394, 413. 

Notice of, cl. 75, 394, 414. 
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GenebaJi Mbetings — continued. 

As to chairman and quorum of, cl. 77, 394, 414. 

Adjournment of, cl. 78, 79, 394, 414. 

May resoUe to wind up company, cl. 1 15. 
0-UABANTEB, Company limited by, cl. 4. 

IvOBBASB of capital and members, cl. 43, 111, 393, 412. 

Notice to be given to Registrar of, cl. 43. 
Insfectobs. 

Board of Trade may appoint on application of members, cl. 333 to 338. 

Power for company to appoint, cl. 114, 339. 

Officers of company to produce books, &c., to, cl. 44, 114, 340. 

As to the report of, cl. 341. 
Insttbanoe CoMFAinr, to publish statement of affairs, cl. 34. 
Intebest chargeable on calls in arrear, cl. 55. 

JoiHT Pbofbietobs OF Shabbs, as to, cl. 395, 404, 406, 415, 424. 
Joint Stock Oomfa^ies Aots. 1856-57. See *« Existing Companies," 

•* Table B." 
JouBNAL, remarks as to keeping, cl. 158. 

Land, as to company holding, cl. 24. 

Form of license to hold, cl. 433. 
LEsaEB, remarks as to keeping, cL 159. 
Leoal Fboceedinos. 
Where company plaintiff in, court may order security for costs to be 

given, cl. 69. 
As to action against a member, cl. 70. 
Lettbb Boob, remarks on, cl. 163. 

„ directors', cl. 148. 

Liability of present and past shareholders, cl. 308 to 317. 
LiMirES GoMFANY (by shares), form of, cl. 4. See '< Company." 
LiQiriDATOBS. See " Official Liquidator," ** Unregistered Companies." 
As to volumtarif wmdrng-up : — 

Court may appoint provisional, cl. 195, 198. 

Appointment and remuneration of, cl. 253. 

When only one appointed, cl. 254. 

Power of directors to cease on appointment of, cl. 255. 

When several are appointed, cl. 256. 

May exercise same powers as official liquidator, cl. 257. 

As to settling list of contribuiories, cl. 258. 

May make calls, cl. 259. 

May pay company's debts, (fee, cl. 260. 

May pay any classes of creditors in full, cl. 261. 

May compromise calls or debts, cl. 262. 

Power for to accept shares, &c., on sale of company's business 

or property, cl. 268. 
Company may delegate to creditors the appointment of, cl. 264. 
Such arrangement to be binding on company, subject to ap- 
peal, cl. 265. 
May apply to court to settle any question, cl. 266. 
As to summoning general meetings, cl. 267. 
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LiQUlDATOBS — conHnued, 

As to filling up Tacancy of, el. 268. 

If no liquidator appointed, the court may appoint one, cl. 269. 

Shall make up account of the winding-up and call a meeting. 

cl. 270. 
Shall make return of meeting to Registrar, cl. 271. 
Am to wvnding-up under twpervision cf the court : — 

Appointment, filling up vacancy, and remoyal of, cl. 280. 

As to powers which may be exercised by, cl. 281. 

Where order superseded by order for compulsory winding np^ 

cl. 282. 
Power to compromise any call or debt, cl. 284. 
Power to pay any class of debts in full, cl. 284. 
LxriTATio Shasehoij)bbs, as to, cl. 395, 415. 

MEBTnras, ExTSAOBDiNABY. See Extraordinary Meetings. 
Meeting, Qenebaii. See " Gkneral Meetings." 
Meetcto (preliminary) cl. 5. 

Mxmbbbb. See ** Contributories," '* Increase of Capital and Members," 
" Shares," « Votes." 

Register of, to be kept, cl. 37, 318, 330. 

Hints as to becoming, cl. 301 and 302. 

Annual list of, to be published, cl. 39. 

Applicant for shares may withdraw before allotment, cl. 303. 

Service of notices on, cl. 66. 

Action against by company, cl. 70. 

Effect of signing Memorandum of Association, cl. 304. 

As to those who do not sign, cl. 306. 

Remedy for improper entry or omission of name on register, cl. 305. 

Certificate to be evidence of title of, cl. 307. 

Certificate may be renewed, cl. 307, 390, 406. 

As to purchase of forfeited shares of, cl. 307. 

Liability of, in winding-up, cl. 308 to 315. 

Liability where company carries on business with less than seven, cl. 316. 

Liability in case of banking company issuing notes, cl. 317. 

As to rights and privileges of, cl. 318 to 323. 
Mbmobakduh of Association, cl. 9 to 12. 

Of company unlimited, cl. 10. Form of, cl. 431. 

Of company limited by shares, cl. 11. Form of, cl. 426. 

Of company limited by guarantee, cL 12. Forms of cl. 427 and 429. 

Registration of, cl. 19. 

Fees payable on registration of, cl. 21, 22. 

Member entitled to copy of, cl. 46. 

Power to alter, cl. 109 to 112. 
MnroBfl, as to, cl. 395, 415. 

MiKVTl Boos, DiBSOTOBS*, cl. 144. 

MiNXTTB Book, Shabeholdbbs*, cl. 140. 

MnruTES ov Resolutions. See ** Special Resolution." 

Provisions of the *' Act," as to, cL 36. 

Minutes of proceedings at Board Meetings, cl. 49, 53. 

To be received as evidence in legal proceedings, cl. 71. 

Mode of entering, cl. 80. 

Definition of extraordinary resolution, cl. 247. 
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MoBTaAOXS, Bboistzb of, to be kept, el. 38, 329. 

„ y, form of, 149 ; transfers of, d. 150. 

Namx, change of, by Company, cl. 20, 33, 109, 110. 

„ publication of, cl. 32. 
Notices. 

Service of, on companies, cl. 64. 

Authentication of, cl. 65. . ' • ' 

Service of, on members, cl. 66, 404, 424. 

Of general meetings, d. 75, 101. 
NvMEBiOAii BxaisTEB 07 Shabbb, remarks on, and form of, cl. 130. 

Official Liquidatob. 
Appointment of, cl. 198. 
May resign, or be removed by the eoart, cl. 199. 
Remuneration of, to be fixed by the court, cl. 199. 
To be described as snch, and not by his individual name, cl. 200. 
Shall have custody of the company's property, cl. 200. 
Shall have power (with sanction of the court) to do the following 
things, viz. :— 

To bring and defend legal proceedings, cl. 201. 

To carry on the business of the company, cl. 202. 

To sell company's property, cl. 203. 

To ex.<ecute deeds, &c., cl. 204. 

To prove in bankruptcy for money due from contributory, 

cl. 205. 
To draw and endorse bills of exchange, &e, cl. 206. 
To administer to a deceased contributory 's estate, cl. 207. 
To do snch other things as may be necessary, cl. 208. 
To exercise the above powers without sanction, if the court 

so orders, cl. 209. 
To pay any classes of creditors in full, cl. 210. 
To compromise calls, debts, &c., cl. 211. 
To appoint a solicitor or law agent, cl. 212. 
To report dissolution of company to Registrar, cl. 245. 
Obdxbs, enforcement of, and appeals from, cl. 233 to 239. 

Penalties. See " Eegistered Office," *' Publication of Name,'^ &o., &c. 

As to officers of the company being liable to, cL 27. 

Becovery of, cl. 28 and 29. 

Application of, cL 30. 
Petty Gash Book, remarks on, d. 155. 
Poll, rules as to^ cl. 81, 82, 92, 894i, 414t. 

How to be demanded, cl. 91, 394i, 4)14>. 
PosTAGB AND Deliyebt BooK, remarks on, cl. 156. 
PowEBS OF Public Comfakiss, dl. 47. 

Directors, cl. 47. 

Menibers, ol. 47. 
Pbeliminabt Expences, payment of, cl. 50. 

Bemarks on, book for, cl. 153. 
Pbeliminabt Meeting of a proposed Company, cL 6. 
Pbomisbobt Notes. See "Bills and Notes.*' 
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Pbokotebs. See << Directors." 

As to liability for preliminary expenses, d. 296. 
Pbosfeotus. 

Hints as to the form and preparation o^ cL 5. 

Liability of Directors for misrepresentation in, cl. 6. 
PsoYiDEiTT Societies to publish statement of affairs, cL 34. 
Pboyibional Dibbctobs and Officers. 

Appointment of, at preliminary meeting, cL 5. 
Fboxies, SEGhiSTEB OP, remarks on, cL 143. 
Pboxy. Totes by, cl. 87, 88, 89, 396, 415. 

Form of instrument appointing, cd. 90. 
PuBLiCATiQir OP Name. 

Company must have name outside of office, and have same in its seal, 
cl. 32. 

QvOBUH. See << General Meeting." 

Railway GoMFAsriES not included in " Act," cl. 2. 

Railway Companies Abbitbation Act, 1859, synopsis of, d. 68. 

Begisteb op Dibbctobs, what companies shall keep, cl. 35. 

„ „ remarks on, cl. 151. 

Begisteb op Membebs, hints as to, and form of, cl. 124 and 125. 

Company must keep and give inspection of, cL 37, 318, 330. 

Effect of consolidation of capital on, cL 42. 

Power to close, cl. 63. 

No notice of any trust to be entered on, cL 127. 

BEGhlBTEB OP MOBTaAGES. 

Company must keep and give inspection of, oL 38, 329. 

Bemarks on, and as to form of, cL 149. 
Begisteb op Pboxies, remarks on, cl. 143. 
Begisteb, Nuhebical, op Shabes, cl. 130. 
Begisteb op Tbanspebs, remarks on, and form of^ d. 136 to 138. 
Begisteb op Tbanspebs op Bonds and Mobtgages, remarks on, 

a 150. 
Bsgistbbed Oppice, penalty for not having, cL 31. 
Begistbabs op Joint Stock Companies. 

Names and addresses of, in England, Ireland, and Scotland, cl. 859. 
Begistbation op a Company. See **Fees." 

How to be effected, cl. 19. 

Effect of, cl. 23. 
Begistbation Oppice. See "Fees." 

The addresses of Begistrars in England, Ireland, and Scotland, cl. 359. 

As to administration o( 360. 

No notice of any trust to be receivable by Begistrar, cl. 361. 

Board of Trade may alter forms, but not increase fees, cl. 362. 
Begbets, definition o( cl. 7. 

Besebted Fund, directors may set aside out of profits, cl. 106. 
Besolvtions. See '* Minutes of ^solutions." 
BoxTGH Banksbs* Book, remarks on, cL 161. 

Seal op Company, cL 32. 
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Shabeholdebs. See *' Members," '* Annual list of Shareholders.*' 

Address Book, remarks on, cl. 139. 

Annual list of, remarks on, cl. 142. 

Dividend Account Book, remarks on, cl. 141. 

Minute Books, remarks on, cl. 140. 
Shabeholdebs' Stock ob Shabe Ledgeb. 

Instructions as to form and keeping of, cl. 138 to 135. 
Shabbs. See *' Allotment," &o. 

Applicant for, may withdraw before allotment, cl. 8, 803. 

Galls on, cl. 54, 55, 390, 407. 

Forfeiture of, cl. 56 and 57, 392, 410. 

Mode of transfer of, cl. 58 to 60, 390, 408. 

Form of deed of transfer of, cl. 61. Stump duty on ditto, d. 62. 

Transmission of, cl. 391, 409. 

Conyersion of, into stock, cl. 411. 
Special Resolution. See ** Minutes of Resolutions." 

Must be printed and sent to Registrar, d. 41. 

Members may require copies of, cl. 41. 

Definition of, and mode of passing, cl. 81 to 83. 

Notice of, to be sent to Registrar, cl. 41. 

Stamp duty on transfers, cl. 62. 
Stannabies. See " Company." 

As to jurisdiction of the court of the Vice- Warden of, cL 73. 
Stock, consolidation of capital into, cl. 42, 411. 
Stock ob Shabe Ledgeb, as to form of, cl. 133 to 135. 

Table A, in First Schedule of the " Act." 
Remarks on, cl. 405. 
Regulations as to shares, d. 406. 

„ „ calls on shares, cL 407. 

„ „ transfer of Shares, cl. 408. 

„ transmission of shares, cl. 409. 

„ forfeiture of shares, cl. 410. 

„ conversion of shares into stock, cl. 411. 

„ increase of capital, cl. 412. 
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„ „ general meetings, cl. 413. 

„ „ proceedings at general meetings, cl. 414. 

„ „ votes of members, cl. 415. 

„ „ directors, cl. 416. 

„ „ power of directors, cl. 417. 

disqualification of directors, cl. 418. 
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„ rotation of directors, cl. 419. 
proceedings of directors, cL 420. 
dividends, cl. 421. 
accounts, cl. 422. 
audit, cl. 423. 
„ „ notices, cl. 424. 

Table " B," in Act of 1856, synopsis of. See " Existing Companies." 
Application to existing companies, cl. 889. 
Regulations therein as to shares, cl. 390. 
Transmission o'f shares, cl. 391. 
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Tjlblb *'B'*—^oniinMed. 

Forfeiture of shares, cL 392. 
. Increase of capital, cl. 393. 

General meetings, cl. 894>. 

Votes of Shareholders, cl. 395. 

Directors, cl. 396. 

Powers of Directors, cL 397. 
( Disqualification of directors, d. 398. 

Rotation of Directors, cl. 399. 

The proceedings of the directors, cL 400. 

Dividends, cl. 401. 

Accounts, cl. 402w 

Audit, cl. 403. 

Notices, cL 404. 
Tbansfeb Books, when closed, cL 61, 408. 
Tbanbfbs of Shabbs, cl. 58 to 62, 390, 408. 
Tbansfess, EsaiBTBB OF, cl. 136 to 138. 
Tbansfebs of Bonds and MoBTGAGhES, Begistsb of, cl. 150. 
Tbansmission of Shabes, cl. 391, 409. 

Unclaimed Diyidbnds, rules as to, cl. 107. 
Unlimited Compant, form of, cJ. 4. 
Unbbgistbbed Companies, the winding-up of. 

Bemarks on, cl. 285. 

What companies may be so wound up, cl. 286. 

Jurisdiction of the court, cl. 287. 

Shall not be wound up voluntarily or under superyision, cL 288. 

Under what circumstances it may take place, cl. 289. 

Definition of contributory in case of, cl. 290. 

Effect of, on proceedings against the company, cl. 291 and 292. 

Power for liquidator to sue on behalf of the company, cl. 293. 

Provisions of the ** Act" to be cumulative, cl. 294. 

VoLiJNTABT Winding-up. See " Winding-up," " Liquidator," &c. 

Under what circumstances it may take place, cL 247. 

What shall be deemed the commencement of, cl. 248. 

As to company ceasing to carry on business, &c., cl. 249. 

Where proceedings are taken to have company wound up by court, 
cl. 250. 

Effect of, on property of company, cl. 251. 

Effect of, on capital of guarantee company, cL 252. 

Costs of winding-up, cl. 272. 

A^ to contents of company's books being prUnd facte evidence, &o., 
cl. 273. 

As to disposal of same, cl. 273. 

As to being subject to supervision of the court during a, d. 276. 
Votes. 

Ifumber of, to which member is entitled, d. 84, 395, 415. 

Must have paid calls before entitled to, cL 85, 395, 415. 

In respect of shares acquired by transfer, cl. 85, 395, 415. 

When one or more persons are jointly entitled, cl. 86, 395, 415. 
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Votes— cowfo'ntfflrf. 

When member is a lunatic, cl. 87, 395, 415. 

By proxy, cL 88 to 90, 895, 415. 

Declaration of chairman in respect of, cl. 92. 

When poll demanded, cl. 92. 

Chairman to baye casting vote, cl. 92. 
YouOHEBS, hints as to taking, and arrangement of, cl. 119. 

Waoes Ledoeb, remarks on, ol. 162. 

Water and Gas Companies, when excepted from tbe " Act," cL 2. 
Waste Book, remarks on, cL 157. 

WiNDiNO-UP. See "Voluntary Winding-up," "Winding-up by the 
Court," " Winding-up under supervision of the court," " Un- 
registered companies." 

What companies may be wound up, cl. 186. 

In what courts they may be woun^ up, cL 186. 

As to three methods of winding-up a registered company, cl. 187. 
Winding-up by the Cottbt. See " Court, power of," " Contnbu- 
tories," " Creditors and Claimants," " Official Liquidator." 

Under what circumstances a company may be so wound up, cl. 188. 

Definition of being unable to pay its debts, cl. 188. 

Creditors or contributories may petition for, cl. 189. 

Any disposition of company's property after commencement of, void, 
cl. 190. 

Petition for, to constitute a Us-pendens^ cl. 190. 

As to the hearing of the petition for, cl. 191. 

Effect of order for, on proceedings against the company, cl. 192 & 198 . 

As to persons suspected of having any of the company's property, 
cl. 232. 

Enforcement of orders of court, cl. 233 and 234, 237. 

As to enforcement of orders, &c. made in Scotland, cl. 235. 

Provisions giving courts concurrent jurisdiction, cl. 236. 

Appeals from orders, cl. 238. 

Courts to take official notice of signatures, &c., cL 239. 

Commissioners for taking evidence, cl. 240. 

Court may direct examination of persons in Scotland, cl. 241. 

Provision as to taking evidence of persons abroad, cl. 242. 

As to costs of winding-up, cl. 243. 

Dissolution of company, cl. 244. 

Official hquidator to report dissolution to Registrar, cL 245. 

As to disposal of the books and documents, cl. 246. 
Winding-up undeb Supeetision of the Coubt. See "Liquidator,'* 
" Winding-up." 

Court may direct that a voluntary winding-up shall continue, subject 
to its supervision, cl. 276. 

Effect of petition for, cl. 276. 

Court may consult wishes of creditors or contributories in casQ of, 
cl. 277. 

Attachments, &o., to be void after cemmencement of. cl. 278. 

As to disposition of property and effects of company, cl. 279. 

Books, &c., to be primd facie eyidence of truth of contents, cl. 283 . 
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WuTDura-vT rwDEB Supebtision op the Ooxjet — continued. 
As to disposal of the books, &c., cl. 284. 

As to inspection of same by creditors and contribntories, cl. 284. 
As to classes of debts that may be proved, el. 284. 
Power to pay any class of creditors in full, cl. 284. 
Undue or fraudulent preference of creditors, el. 284. 
Punishment of delinquent officers, d. 284. 
Power of court to make rules, cl. 284. 
As to unpaid capital of guarantee company, cl. 284. 




•v.. 




